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LENGTH: 1899 words 
 
HEADLINE: Taking Their Best TV Shots; 
Several Teams Are Shunting Aside the Network 'Middlemen' 
 
BYLINE: BY R. THOMAS UMSTEAD 
 
BODY: 
This fall will bring forth not only the changing of leaves but potential changes to the power 
structure of sports television, as four new team-controlled regional sports networks make their 
debut. 
 
Each new entry has high hopes of succeeding in a business dominated by incumbent Fox Sports 
Net. But their success is certainly not guaranteed, given the tepid results of other standalone 
regional sports networks over the years and the continued acrimonious relationship between 
distributors and regional sports networks over fees. 
 
That isn't stopping the four newcomers trying to control their TV destinies: Denver-based 
Altitude Sports & Entertainment, Charlotte, N.C.-based Carolinas Sports Entertainment 
Television (C-SET), Memphis-based GrizzliesNet and Comcast SportsNet Chicago. 
 
These networks -- and several others on deck to potentially launch over the next couple of years 
-- hope to follow the path most recently paved by the Yankees Entertainment & Sports Network 
by keeping their television rights in-house and offering local sports programming directly to 
cable operators and satellite distributors.  
 
While each network's approach differs slightly, executives say the combination of marquee 
local-sports programming, along with enhanced technologies such as HDTV and quality digital-
picture enhancements, will provide them with enough leverage to gain carriage in markets 
already replete with at least one competing sports network. 
 
"What this fall demonstrates is that the idea of creating your own network or dealing directly 
with distributors is going to be a much more acceptable process for teams from now into the 
future," says Lee Berke, president of the consultancy LHB Inc., who has advised several pro-
sports clubs seeking to start stand-alone networks. 
 
For team owners, the prospect of owning the entity that distributes their games is alluring both 



financially and from an image standpoint. 
 
"This isn't rocket science. Economically, it's better for us," says Jerry Reinsdorf, owner of Major 
League Baseball's Chicago White Sox and the National Basketball Association's Chicago Bulls. 
He's also part-owner of the planned Comcast SportsNet Chicago, set to launch in October. 
 
Reinsdorf left Fox Sports Net Chicago late last year to develop the service with a very strategic 
group of partners: the city's biggest cable provider, Comcast Corp.; the Wirtz family, which has 
ties to the National Hockey League's Chicago Blackhawks; and Tribune Co., which controls 
baseball's Chicago Cubs. 
 
"From a financial standpoint, we looked at it, and we looked at Fox's role -- which was basically 
a middleman. We eliminated the middleman, so we have their money available to the teams," 
says Reinsdorf. 
 
He concedes it's a risk not to have the guaranteed upfront license fee from Fox, but Reinsdorf 
says he believes that his teams' partnership with the biggest MSO -- and the other major sports 
teams in Chicago will yield a much more profitable return than other failed standalone regional 
sports networks, such as Victory Sports Network, backed by baseball's Minnesota Twins. 
 
Reinsdorf notes that controlling your own regional-sports network allows for more opportunities 
to maximize on-air exposure for the local teams without having to share time with other, more 
nationally based programming. 
 
"Fox brought in a lot of national programming, and I think fans in the Chicago market focus 
more on the local teams," Reinsdorf contends. 
 
"We will rise or fall as a sports franchise and a sports product on the basis of our penetration 
into the psyche of the local market," says Bob Johnson, who is C-SET's chairman and owner of 
the NBA's Carolina Bobcats, but best known in the industry for launching Black Entertainment 
Television. "If I own a sports team, I'm going to do everything I can to control the emotion, 
image, access of my brand the best way I can. We think we do that much better controlling our 
own content, distributing our own content, than simply being a passive licensee to other regional 
networks." 
 
But Johnson's control extends even further. He also owns the Charlotte Arena, where the 
Bobcats play. Similar moves have been played out in Denver by Kroenke Sports Enterprises 
LLC. It owns the Altitude network, the NBA's Denver Nuggets, the National Hockey League's 
Colorado Avalanche and the Pepsi Center arena. 
  
DISTRIBUTION HURDLES 
 
In order to infiltrate and saturate the team's brand within the market, you need distribution 
something that has thwarted and stalled standalone regional sports network upstarts for years. 
But with the exception of the GrizzliesNet service, each of this fall's new services have at least 
one major distribution deal -- although not all are typical sports-network carriage agreements. 



 
While nearly all regional and national sports networks aggressively vie for nearly universal 
subscriber penetration in an effort to maximize licensing fee and advertising revenue, 
Charlotte's C-SET opted to reach a digital-basic distribution deal with market-dominant Time 
Warner Cable. With Time Warner's digital tier not reaching a significant majority of its 
subscribers in the market, some industry observers questioned the wisdom of C-SET's move. 
And other standalone regional-sports-network owners feared the precedent-setting deal would 
stymie their efforts to gain basic distribution. 
 
However, C-SET executive vice president of media rights and entertainment Naomi Travers 
says the deal was forged with Time Warner to gain vital initial distribution, and notes that the 
MSO is aggressively pushing digital cable. The network is seeking to lure other operators with a 
monthly rate card that falls between $1.25 and $1.35 per subscriber. And she predicts that by the 
time the channel launches in October, it will have more than 1 million subscribers. 
 
"All of the operators that we talked to led us to believe that most of the new subscriptions are on 
the digital tier," Travers says. "We firmly believe that the digital platform is the analog platform 
of tomorrow." 
 
LHB's Berke believes deals like the one forged by C-SET and Time Warner may be more the 
trend than the anomaly, as digital-cable penetration grows over the next few years. 
 
"What was 15% or 20% penetration for digital tiers several years ago is now 40% and 45%. And 
new subscribers are coming in at much higher percentages," he says. "What you will see over 
the next three to five years is a sea change in how cable's being distributed with the advent of 
digital cable, and that increasingly will be part of the development and negotiations of these 
networks going forward." 
  
ALTITUDE'S UNIQUE DEAL 
 
Denver-based Altitude also took a unique approach with its first distribution deal, with satellite 
distributor EchoStar Communications Corp.'s Dish Network. Altitude is charging around $1.75 
per month, and will air on Dish's highly-penetrated "America's Top 60 plus" tier. 
 
In return, Dish will gain significant advertising and promotional opportunities on the network, 
as well as signage at the Pepsi Center, including a 55,000-foot Dish logo on the arena's roof. 
 
While the network has yet to reach a distribution deal with any major cable operators, Altitude 
president Jim Martin says the network's programming -- including exclusive games from the 
Nuggets and Avalanche -- will appeal to cable operators in the market. "I expect us to be in 
front of 1 million subscribers at launch," Martin says. "What makes our offering powerful are 
the teams that we're providing, and that's what makes me confident of our deals; we have a 
compelling offering from a content standpoint." 
 
Indeed, a network that offers more than one pro sports team in a market has considerably more 
leverage than a single-team network. But when you feature four sports teams as well as the 



market's biggest MSO -- as is the case for Comcast SportsNet Chicago -- carriage is practically 
a slam dunk. 
 
However, the network has yet to reach other carriage deals beyond its MSO owner. Comcast 
SportsNet Chicago senior vice president and general manager Jim Corno would not reveal the 
rate card for the network, but sources say the service's $3.00 license fee is among the highest in 
the country. 
 
"What differentiates us and gives us an advantage is our owner is the largest distributor in the 
market, and with that they established what the rest of the market will pay," Corno says. "This is 
the model that you'll see in the future, where the real successful business will have the teams as 
well as the major distributor involved in one way or another. ... Nobody has had all the pieces 
like we do." 
 
That may be true, but Berke notes that one of the keys to successful relations with cable 
distributors is building alliances that go beyond license fees. 
 
"They can offer up localized opportunities with truly regionalized sports programming, and in 
some instances cable exclusive things like video-on-demand and HD," he says. "As cable looks 
for ways to compete with satellite, you're seeing companies like Comcast, Time Warner and 
Cox [Communications Inc.] use these networks as something that truly builds their businesses." 
 
But while the industry is experiencing a rash of team-owned regional sports networks, industry 
observers aren't quite ready to declare a sports television revolution. Even Berke admits that not 
every team in every market is capable of successfully launching its own sports network. 
 
"Will teams continue to do deals with Fox or other third parties? Absolutely, because there will 
always be certain teams that are looking for the comfort of having somebody take on the 
television process in return for rights dollars," says Berke. 
  
FOX'S STRONG SUIT 
 
Indeed, far more pro teams than not have forged long-term carriage deals with either Fox Sports 
Net or its partner, Rainbow Media Holdings Inc., which either control or are affiliated with over 
20 regional sports networks. In fact, Fox Sports Net and its affiliated networks have signed to 
long-term deals more than 20 pro franchises in the last two years alone. 
 
Fox Sports Net president Bob Thompson says teams have threatened to launch their own 
regional sports networks since the early 1990s, but few have ever been successful. Nevertheless, 
he says it's a situation that Fox continues to keep a close eye on. 
 
"I've always concerned about our competition, but I don't think our business is in jeopardy," he 
says. 
 
To better insulate itself from the potential of mass team defections, Thompson says Fox has 
been vigilant in staggering rights deals among teams in the same market, making it difficult for 



several to combine and start what would be a formidable competitor for Fox. That's exactly 
what happened to the Rainbow Media Holdings-controlled FSN Chicago in October, when the 
four franchises exercised an out clause in their contracts to do a deal with Comcast. 
 
"We're very careful about how we stagger our rights deals so that [no team] will be sitting on 
the outside for a while if they're looking to combine with someone else," he says. "Not only are 
they staggered, but we have significant back-end rights, so they are ours to lose." 
 
Adds Berke: "Fox does a very good job with what it does and it's not going to go away. At the 
same time, they won't be the only game in town, they will co-exist with a lot of these other 
networks." 
 
LOAD-DATE: August 11, 2004  
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Are Independents’ Days Over? 

The prospects for start-up digital networks are looking grimmer than ever, and many of them are blaming 
Comcast for their predicament. That's because the MSO is pitching start-ups on its VOD "mall" called 
Select on Demand. Is a virtual channel that resides on a server a substitute for a stand-alone network? 

By Shirley Brady 

The message on the Ice Channel's website says it all.  

"As we begin the new year, financing prospects for the channel now appear to be bleak," reads the Jan. 3 
message from the start-up network's president and CEO, Michael Rosenberg. His plans to launch the 
skating-oriented service Ice Channel are now on ice. "We are not completely giving up," Rosenberg 
continues. "We are simply acknowledging that the time for a new, stand-alone channel which provides 24-
hour/day figure skating coverage, is not now." 

The Ice Channel isn't the only would-be digital cable network to have called it quits in the past year. The 
trouble is that this year may be even harder for those hopefuls.  

"The landscape is intensely difficult right now," says Cathy Rasenberger, a consultant to many start-up 
networks. "There are still networks getting launched, but in fewer and fewer categories." 

Those categories include ethnic, sports, interactive games and gay-themed channels, she says. 

As a result, some of Rasenberger's clients are revisiting their strategies. "Anime's retrenching," she says 
of the Anime Network, a breakout hit on Comcast's video-on-demand platform that's still chasing a linear 
launch. Pridevision, a Canadian service targeting the gay community, changed owners (and its mind 
about the U.S. market). Better Life Television, a motivational start-up that's doing well on AOL Broadband 
and on hotel SVOD, is rethinking its plans. "Their cable network strategy has been put on the back burner 
because it's just too hard to get distribution right now," she says. "You need an equity partner these days 
among the distributors, and there aren't that many guys that will take an equity interest." 

It's not all doom and gloom. A few of the start-ups on our 2004 list of diginets seeking launches have been 
busy getting launch commitments and signing deals. Blackbelt TV has 12 deals in hand (with three more 
almost done), and is getting ready for a simultaneous cross-country launch as early as this summer. Also 
doing well on the linear distribution front in the past year are services such as Gospel Music Channel, 
BlueHighways TV and Bridges TV (a channel for Muslim Americans). On the VOD side, BOD VOD (a 
Bollywood movie programmer that Time Warner Cable and Comcast have launched) and Eurocinema 
(whose foreign films are now available to Charter, Insight and RCN customers) have seen action in the 
past year.  

Going the On-Demand Route 

Failed and struggling diginets place much of the blame for their 
troubles on Comcast, which has sharpened its focus on on-demand 
programming. (Programming executives contacted for this story spoke 
about Comcast on condition of anonymity.) Last year's password for 
getting carriage on its systems was "VOD." This year, it's not being 
whispered and it's certainly no secret.  

Shortly after CableWORLD's 2004 look at digital start-ups ("Attention 
New Nets!" June 21, 2004) was published, the operator hired former 
Mag Rack head Matt Strauss, a VOD veteran, as VP of VOD 
programming investments. His charge: to nurture Comcast CEO Brian 
Roberts' favored child--VOD--and run with a wish list of proprietary 
VOD concepts from then-EVP of programming investments Amy 
Banse, who now oversees content development.  

CableWORLD



Strauss was given carte blanche, if not unlimited funds, to create a 
new business for Comcast, while cutting down its reliance on outside 
programmers for on-demand content. That has led to Select on 
Demand--a virtual shopping mall of VOD content. A year into the job, 
Strauss launched 16 VOD "channels," ranging from Dating on 
Demand, a virtual video matchmaker, to more utilitarian content that 
lends itself to on-demand's pause/fast-forward/rewind anytime 
availability, such as exercise, home repairs and step-by-step recipes.  

VOD's Go-To Guy 

In his role, Strauss has become the face of Comcast's aggressive 
VOD strategy. Start-ups have to go through him, especially if their 
programming strategy doesn't fit into Comcast's criteria for a linear 
launch. 

"[One] big challenge for a start-up is that not very many have a big 
library yet of programming," Strauss says. "What I've tried to do, if you 
follow this notion of branded destinations, is to create places on 
demand where these new start-ups could live." 

He points to the example of Wheels and Wings, a Mag Rack-like 
category that offers some programming from a start-up network, 
Wheels TV.  

He's optimistic that more start-up digital networks will embrace what's he's doing, and not fear that their 
ideas will be replicated with the acquisition of off-the-shelf evergreen video. 

Strauss dismisses concerns that participation in Select on Demand is a dead end. With the advent of all-
digital and cross-platform availability of content, Comcast's own linear video business is evolving. "There's 
nothing that ever really precludes an on-demand service from evolving into a linear channel," he says. "If 
you look at the bigger picture, at some point it's all just going to merge anyway." 

Open Minds on VOD? 

One of Strauss' first virtual channel launches, Anime Selects, gave start-ups cause for worry: The channel 
mimics what the Anime Network already was delivering on VOD to Comcast's digital subscribers.  

"If you go into Comcast with your channel, you've got to be really careful that chances are, quite probably, 
they're going to turn around after your meeting and do you on VOD themselves," says one digital network 
adviser (not Rasenberger), who declined to be named for fear of repercussions. "It's tough because start-
ups insist you take them into Comcast first. For these small guys, a piece of paper from Comcast is 
something they can take to a bank and go get funding." 

Strauss defends the Anime Selects launch. "Our objective is not to shut people out of the opportunity, but 
actually to empower programmers to take advantage of this crossroad in time and give them the best 
chance of success." 

Programmers that stand the best chance of getting their own branded destination are those who embrace 
VOD first, he says. "The economics of launching and creating a linear channel today are more challenged 
than at any other time," he says. "For a significantly lower investment you have this opportunity today to 
reach millions of digital subscribers on a platform that's [growing]." 

His biggest challenge in launching the Select on Demand virtual channels has been finding start-up 
programmers with an open mind about VOD.  

"My challenge initially was finding programmers who were really focused in developing for on demand," 
he says. "Historically, most programmers had been focusing on linear distribution. And we're now starting 
to see more programmers really recognize the huge opportunity with on demand, and that really is the 
future. The risk and the exposure on both sides is significantly lower." 

Diginet Props 

Last month, Select on Demand launched its first branded start-up--an on-demand-only channel called 
Alpha Mom TV, which appears pleased with its Comcast relationship. "We reached out to Comcast and 
they've been extremely receptive and responsive," says Alpha Mom co-founder Vicky Germaise. "As we 
get to know one another better, we'll be cooking up some interesting things in all of their local markets, 
and they seem very open to that." 

 

Matt Strauss, formerly of Mag 
Rack, has helped Comcast 

become more self-reliant in its 
quest for on-demand content. 

CableWORLD

http://www.cableworld.com/cgi/cw/show_mag.cgi?pub=cw&mon=062005&file=areindependents.htm



Another enthusiastic on-demand-only network is Concert, which was one of the first independent brands 
to launch on Comcast VOD nearly two years ago. "Comcast has seen an opportunity to aggregate and 
license content to promote their on-demand platform, which makes sense," says Concert president 
Michael Shimbo. 

Strauss knows the cable industry is watching closely as Comcast launches its unique on-demand 
channels. He plans to monitor usage data and consumer feedback to figure out which programming is 
popular. And he pledges to work with diginets to develop the platform. "We're not necessarily looking to 
do it all ourselves," he says. "We're looking to partner with other creative producers and packagers of 
programming to give them the opportunity to create some interesting and unique programming for this 
new platform." 

Comcast's Select on Demand idea has intrigued other operators--not all of whom can boast such a 
massive corporate commitment to VOD. Strauss is looking for ways to add Select on Demand's content to 
other MSOs' on-demand platforms. A lot of these early categories aren't carved in stone, but are ways of 
testing what kinds of original content viewers are eager to access on VOD, he says. One early category, 
on etiquette and manners, for example, no longer is available, while more recognizable brand names 
(Charlie Rose, This Old House, Body by Jake) are being added to its lineup. 

"A lot of our enthusiasm about on demand, and about programming for on demand, isn't so much that 
there's bandwidth constraints on launching more linear channels," says Strauss. "It's because we actually 
know and believe that on demand's a better viewing experience and platform for new forms of content."  

Start-Ups Starting Over 

The Ice Channel isn't alone in its travails. Other networks that have pulled up stakes in the past year 
include Hype TV, a start-up from former Family Channel president Tracy Lawrence that struck a 
program distribution deal with Playboy; Gold Buckle Media, a Western-themed channel shooting rodeos 
and the like in high definition; and SCTV: Standup Comedy Television, a Chicago-based outfit that was 
sued by local improv comedy powerhouse Second City, which owns the rights to the SCTV series and 
name.  

Others are retrenching, exploring other revenue streams and new distribution outlets and business 
models. That list includes Reality 24-7, the start-up headed by former E! executive Larry Namer and 
Kay Koplovitz that was bulldozed by the May 31 launch of Fox Reality Channel. Its staff dismissed and 
its ship abandoned, Namer says he and Koplovitz are developing a new concept. With at least four 
horror networks vying to launch, the Horror Channel's Brian Nurenberg stepped down this spring as 
president and COO while Gerry Granofsky resigned as its CFO, leaving the start-up to its founder, Nick 
Psaltos, and his executive team. The Destiny Channel has also decamped to its homeland, Israel, to 
re-strategize.  

Others have rebranded--as Reality 24-7 itself was forced to last year, after Comedy Central sicced its 
lawyers on its previous moniker, Reality Central. The X Channel was forced to come up with a new 
name (Epic Sports Channel) after Disney's lawyers brandished ESPN's X Games franchise and claims 
of legal infringement. Scream Channel, started by Psaltos' former business partner Kim Bangash, 
received letters from Dimension Films attorneys snarling about Wes Craven's Scream films, and is now 
called HorrorNet. A different horror channel, ScreamTV, has also rebranded to FangoriaTV following its 
founder Tom DeFeo's purchase of Fangoria magazine. --S.B. 

 

Start-Ups & Comcast 

We asked executives at start-up networks to comment on their positions vis-à-vis Comcast and, 
unsurprisingly, they chose to speak anonymously. We presented these comments to Comcast, which 
responded swiftly.  

Diginet Gripe: Comcast gets programming for free, uses it as a test pad and sees what categories 
work. If a category performs, Comcast will launch their own. So the more successful you are, the more 
likely you'll be incubating a competitor that's backed by the distributor.  

Comcast's Response: Comcast needs to work with other programmers and content aggregators on 
Select on Demand, says Comcast VP, VOD investments, Matt Strauss. While Comcast offers an anime 
category, the Anime Network is also available on Comcast On Demand. 

Diginet Gripe: Comcast unfairly favors its own networks. In L.A., for example, Comcast moved 
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Comcast-owned networks Style, TV One, Outdoor Life, AZN and G4 from digital to expanded basic in 
advance of the market's pending system swap with Time Warner Cable.  

Comcast's Response: Channel moves from digital to expanded basic occurred earlier this year and 
included several non-Comcast owned networks: DIY, Fine Living, TNT HD, Tennis Channel, EWTN, 
Travel Channel and several Spanish-language networks. Decisions were based on L.A.'s 
demographics. 

Diginet Gripe: Comcast offered potential sales from DVDs as compensation for providing free 
programming. 

Comcast's Response: DVDs are not part of every deal. Some programmers are asking Strauss to make 
their content available on DVD as an ancillary revenue stream. Comcast is preparing a beta version of 
its DVD store, which will be on selectondemand.com in late July. "It evolved primarily from inquiries we 
received from viewers," a Comcast spokesperson says. --S.B. 

Back to this issue 

Copyright © 2005 Access Intelligence, LLC. All rights reserved. Reproduction in whole or in 
part in any form or medium without express written permission of Access Intelligence, LLC is 
prohibited.
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NOTICE OF CHANNEL LINE-UP CHANGES
Effective February 26, 2004

Comcast announces the following changes for customers in the following
communities: Aurora (IL0094), Batavia (IL0537), Boulder Hill (IL0830), Bristol
(IL0831), DuPage County (Glen Ellyn) (IL0938), DuPage (SC) (IL1151), DuPage (SW)
(IL1015), DuPage (W) (IL1051), DuPage (W) (Warrenville) (IL1051), DuPage (W)
(Wheaton) (IL1051), DuPage (W) (Winfield) (IL1051), Elgin (IL1301), Four Lakes
Village (IL0839), Geneva (IL1052), Glen Ellyn (IL0618), Kane (E) (IL1014), Kane (SE)
(IL1503), Kane (WC) (IL0927), Kendall (NE) (IL0502/IL0975), Lily Lake (IL1605), Lisle
(IL0538), Montgomery (IL0414), Naperville (IL1056), North Aurora (IL0458), Oswego
(IL0501), Plano (IL0299), Sandwich (IL0413), St. Charles (IL1053), Warrenville
(IL0690), West Chicago (IL0691), Wheaton (IL1050), Will (N) (IL1152), Winfield
(IL0546), Yorkville (IL0499)

Effective February 26, 2004, Comcast will make the following channel changes in
our rebuild areas in the above-referenced communities. Comcast customers will be
receiving a letter with complete details about these changes.

• Comcast Network moves from Expanded Basic channel 74 to Basic Service
channel 4. (In the Wheaton area this will only be a tier level move and a
channel relocation. In all other areas this will be a new channel addition to
the line-up.)

• Disney Channel moves from Expanded Basic channel 33 to Expanded Basic
channel 50.

• ESPN moves from Expanded Basic channel 51 to Expanded Basic channel
34.

• ESPN2 moves from Expanded Basic channel 52 to Expanded Basic 
channel 35.

• EWTN moves from Basic Service channel 14 to Expanded Basic channel 76.

• Fox Sports Net moves from Expanded Basic channel 50 to Expanded Basic
channel 33.

• HSN moves from Basic Service channel 25 to Basic Service channel 14.

• iN DEMAND Pay-Per-View moves from channel 95 to channel 78.

• Outdoor Life moves from Digital Classic channel 404 to Expanded Basic
channel 71.

• TLN moves from Expanded Basic channel 71 to Expanded Basic channel 74.

• TNT moves from Expanded Basic channel 35 to Expanded Basic channel 52.

• TV Guide Channel moves from Basic Service channel 4 to Basic Service
channel 95.

• USA Network moves from Expanded Basic channel 34 to Expanded Basic
channel 51.

The following channel change will also take effect on February 26, 2004. The
channel change will only affect the following areas: Aurora (IL0094), Boulder Hill
(IL0830), Bristol (IL0831), DuPage County (Glen Ellyn) (IL0938), DuPage (W) (IL1051),
DuPage (W) (Warrenville) (IL1051), DuPage (W) (Wheaton) (IL1051), DuPage (W)
(Winfield) (IL1051), Geneva (IL1052), Glen Ellyn (IL0618), Kane (SE) (IL1503), Kane
(WC) (IL0927), Kendall (NE) (IL0502/IL0975), Montgomery (IL0414), North Aurora
(IL0458), Oswego (IL0501), Plano (IL0299), Sandwich (IL0413), St. Charles (IL1053),
Warrenville (IL0690),West Chicago (IL0691),Winfield (IL0546), and Yorkville (IL0499)

• The Golf Channel moves from Digital Classic channel 405 to Expanded Basic
channel 73.

The following channel launch will also take effect on February 26, 2004. This
channel launch will only affect the following areas: Batavia (IL0537), DuPage (SC)
(IL1151), DuPage County (Glen Ellyn) (IL0938), DuPage (W) (IL1051), DuPage (W)
(Warrenville) (IL1051), DuPage (W) (Winfield) (IL1051), Elgin (IL1301), Four Lakes
Village (IL0839), Geneva (IL1052), Glen Ellyn (IL0618), Kane (E) (IL10104), Kane (SE)
(IL1503), Lily Lake (IL1605), Lisle (IL0538), Naperville (1056), and Will (N) (Naperville)
(IL1152), St. Charles (IL1053), Warrenville (IL0690), and Winfield (IL0546),

• Galavisión launches on Expanded Basic channel 72.

The following channel change will also take effect on February 26, 2004. This
channel change will only affect the following areas: Batavia (IL0537), DuPage (SC)
(IL1151), Elgin (IL1301), Four Lakes Village (IL0839), Kane (E) (IL10104), Lily Lake
(IL1605), Lisle (IL0538), Naperville (1056), and Will (N) (Naperville) (IL1152)

• The Golf Channel moves from Expanded Basic channel 72 to Expanded
Basic channel 73.

If you have any questions about these changes or any of our Comcast products and
services, please call us at 1-866-594-1234.
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HEADLINE: YES! METS GET OWN NETWORK TIME WARNER, COMCAST IN DEAL 
 
BYLINE: BY BOB RAISSMAN DAILY NEWS SPORTS WRITER 
 
BODY: 
 
 
FRED WILPON MAY STILL be pursuing big bats to install in the Mets lineup, but he has 
signed two heavy hitters to join forces with him in a new regional sports network. 
 
Time Warner Inc., the world's largest media company, and Comcast, the biggest cable operator 
in the world, have agreed to become the Mets partners in a network that will make its debut in 
2006. The new regional network, not yet named, will carry up to 125 Mets games along with 
Mets-related shows and other sports programming.  
 
"This (new Mets network) is tremendously viable," said Lee Berke, president of LHB Sports, 
Entertainment & Media. "It makes a lot of sense for all three parties. They all have specific 
objectives in mind. It all comes together in this regional sports network." 
 
The Mets still have one year left on their contract with Cablevision-owned Madison Square 
Garden Network/Fox Sports New York. In June, Wilpon paid Cablevision $54 million to get out 
of the Mets TV contract a year early. 
 
Wilpon's alliance with Time Warner and Comcast, and his move into the TV business, comes 
three years after George Steinbrenner created the Yankees Entertainment & Sports Network. 
Steinbrenner also bought the Yankees out of a contract with MSG. 
 
The difference for the Mets is that by teaming with two media powerhouses, the network is 
already guaranteed to be carried in more than three million metropolitan area homes. For Time 
Warner's 2.3 million local subscribers and Comcast's 790,000 subscribers, the Mets network 
will be available on expanded basic cable. 
 
Also, with Comcast already in the regional sports network business, an infrastructure (cameras, 
production facilities, etc.) is already in place. YES had to start from scratch. 
 



One major question looms. Will Mets TV be able to negotiate a carriage agreement with 
Cablevision (remember its battle with YES), the biggest area cable operator with three million 
subscribers? 
 
Losing the Mets is a serious blow to Cablevision's two regional networks. After the 2005 
season, MSG/FSNY will have no local baseball programming, which means MSG/FSNY will 
not have legitimate summer programming. Local cable operators will be looking to pay less to 
carry it. "MSG Networks has had a long and successful relationship with the Mets," Eric 
Gelfand, MSG's VP public relations, said in a statement. "We will continue to carefully monitor 
the situation." 
 
Industry sources said the Devils, with one year left on the team's MSG/FSNY contract, have 
already had "informal" talks with representatives of the Mets network. Also, the Jets, sources 
said, are interested in a programming relationship with Mets TV. 
 
Clearly, Time Warner, Comcast, and the Mets, do have "specific objectives." For Time Warner, 
one was spelled out in a statement from Time Warner Cable chairman/CEO Glenn Britt, who 
said: "We are pleased to ensure Mets fans in the New York Metropolitan area will be able to 
watch their team for years to come in an uninterrupted manner." In August, a contract dispute 
between Time Warner and Cablevision resulted in MSG/FSNY being pulled off Time Warner 
for 11 days. 
 
Comcast's partnership with the Mets continues the company's strategy of creating regional 
sports networks. Comcast already owns RSN's in Philadelphia, Chicago, and 
Baltimore/Washington, D.C., and will launch another in Northern California. Comcast will 
oversee day-to-day management of the Mets network. 
 
The new network will give Wilpon another asset that will not only increase the value of the 
Mets, but provide an added revenue stream that, if the network succeeds, help fuel the team's 
payroll. 
 
GRAPHIC: KEITH TORRIE DAILY NEWS Mets owner Fred Wilpon says hello to heavy 
hitters. 
 
LOAD-DATE: October 13, 2004  

 
 
 

Document 1 of 1.
 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT 21 











 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT 22 



























































































 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT 23 























 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT 24 



-----BEGIN PRIVACY-ENHANCED MESSAGE----- 
Proc-Type: 2001,MIC-CLEAR 
Originator-Name: webmaster@www.sec.gov 
Originator-Key-Asymmetric: 
 MFgwCgYEVQgBAQICAf8DSgAwRwJAW2sNKK9AVtBzYZmr6aGjlWyK3XmZv3dTINen 
 TWSM7vrzLADbmYQaionwg5sDW3P6oaM5D3tdezXMm7z1T+B+twIDAQAB 
MIC-Info: RSA-MD5,RSA, 
 WyzgW4hK0hdHIwv7TmcRIN28rXuO2pno9oqJH+VjcAKUoEu95AZXpgngf1kqb2jo 
 yVeeZGJTClryLvG+/H/0xQ== 
 
<SEC-DOCUMENT>0000932799-05-000146.txt : 20050512 
<SEC-HEADER>0000932799-05-000146.hdr.sgml : 20050512 
<ACCEPTANCE-DATETIME>20050512161504 
ACCESSION NUMBER:  0000932799-05-000146 
CONFORMED SUBMISSION TYPE: 13F-HR 
PUBLIC DOCUMENT COUNT:  1 
CONFORMED PERIOD OF REPORT: 20050331 
FILED AS OF DATE:  20050512 
DATE AS OF CHANGE:  20050512 
EFFECTIVENESS DATE:  20050512 
 
FILER: 
 
 COMPANY DATA:  
  COMPANY CONFORMED NAME:   ALLEN HOLDING INC /NY 
  CENTRAL INDEX KEY:   0000919489 
  IRS NUMBER:    133311050 
  STATE OF INCORPORATION:   DE 
  FISCAL YEAR END:   1130 
 
 FILING VALUES: 
  FORM TYPE:  13F-HR 
  SEC ACT:  1934 Act 
  SEC FILE NUMBER: 028-04174 
  FILM NUMBER:  05824681 
 
 BUSINESS ADDRESS:  
  STREET 1:  711 FIFTH AVE 
  CITY:   NEW YORK 
  STATE:   NY 
  ZIP:   11375 
  BUSINESS PHONE:  2128328000 
 
 MAIL ADDRESS:  
  STREET 1:  711 FIFTH AVENUE 
  CITY:   NEW YORK 
  STATE:   NY 
  ZIP:   11375 
</SEC-HEADER> 
<DOCUMENT> 
<TYPE>13F-HR 
<SEQUENCE>1 
<FILENAME>form13f.txt 
<DESCRIPTION>FORM 13F HR- PERIOD ENDING 3/31/05 
<TEXT> 
                                  UNITED STATES 
                       SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
 
                                    FORM 13F 
 
                               FORM 13F COVER PAGE 
 
Report for the Calendar Year or Quarter Ended:  March 31, 2005 
 
Check here if Amendment                 [   ]; Amendment Number: 



This Amendment (Check only one.):       [   ]  is a restatement 
                                        [   ]  adds new holdings entries. 
 
Institutional Investment Manager Filing this Report: 
 
Name              Allen Holding Inc. 
         -------------------------------------------------- 
Address           711 Fifth Avenue 
         -------------------------------------------------- 
                   New York, New York 10022 
         -------------------------------------------------- 
 
Form 13F File Number:      28-4174 
 
The institutional investment manager filing this report and the person by whom 
it is signed hereby represent that the person signing the report is authorized 
to submit it, that all information contained herein is true, correct and 
complete, and that it is understood that all required items, statements, 
schedules, lists, and tables, are considered integral parts of this form. 
 
Person Signing this Report on Behalf of Reporting Manager: 
 
Name:         Howard M. Felson 
         ---------------------------------------- 
Title:        Vice President 
         ---------------------------------------- 
Phone:        (212) 832-8000 
         ---------------------------------------- 
Signature, Place, and Date of Signing: 
 
 /s/ HOWARD FELSON        New York, New York     March 12, 2005 
- -------------------    ---------------------      --------------------------- 
[Signature]                   [City, State]             [Date] 
 
Report Type (Check only one.): 
 
[X] 13F HOLDINGS REPORT. (Check here if all holdings of this reporting manager 
are reported in this report.) 
 
[ ] 13F NOTICE. (Check here if no holdings reported are in this report, and all 
holdings are reported by other reporting manager(s).) 
 
[ ] 13F COMBINATION REPORT. (Check here if a portion of the holdings for 
this reporting manager are reported in this report and a portion are 
reported by other reporting manager(s).) 
 
<PAGE> 
 
                              Form 13F Summary Page 
 
Report Summary: 
 
Number of Other Included Managers:                                    2 
 
Form 13F Information Table Entry Total:                              216 
 
Form 13F Information Table Value Total:                    $ 888,400,972 
List of Other Included Managers: 
 
Provide a numbered list of the name(s) and Form 13F file number(s) of all 
institutional investment mangers with respect to which this report is filed, 
other than the manager filing this report. 
 
       Form 13F File 
No.       Number            Name 
 

http://www.sec.gov/Archives/edgar/data/919489/000093279905000146/0000932799-05-000146.txt



  1.     28-3765          Allen & Company Incorporated 
  2.                      Allen Investment Management LLC 
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<S>                            <C>              <C>              <C>          <C>        <C> 
        ITEM 1                  ITEM 2        ITEM 3             ITEM 4       ITEM 5 
 
                                                                TOTAL 
   NAME OF ISSUER               CLASS      CUSIP NUMBER          VALUE       POSITION    CLASS 
 
AES CORP                         COM             00130H105        655,200       40,000    SHS 
AK STL HLDG CORP                 COM             001547108      1,659,000      150,000    SHS 
AMAZON COM INC                   COM             023135106         65,113        1,900    SHS 
AMAZON COM INC                   COM             023135106        918,436       26,800    SHS 
AMAZON COM INC                   COM             023135106         44,551        1,300    SHS 
AMERICAN EXPRESS CO              COM             025816109        648,700       12,628    SHS 
AMERICAN EXPRESS CO              COM             025816109      9,512,234      185,171    SHS 
AMERICAN EXPRESS CO              COM             025816109      4,152,237       80,830    SHS 
AMERICAN EXPRESS CO              COM             025816109        443,837        8,640    SHS 
APACHE CORP                      COM             037411105      4,286,100       70,000    SHS 
ASK JEEVES INC                   COM             045174109        982,323       34,983    SHS 
AUTOZONE INC                     COM             053332102      3,428,000       40,000    SHS 
BANK OF AMERICA CORPORATION      COM             060505104        820,260       18,600    SHS 
BANK OF AMERICA CORPORATION      COM             060505104     11,914,056      270,160    SHS 
BANK OF AMERICA CORPORATION      COM             060505104        506,356       11,482    SHS 
BERKSHIRE HATHAWAY INC DEL       CL A            084670108     26,100,000          300    SHS 
BERKSHIRE HATHAWAY INC DEL       CL A            084670108      1,044,000           12    SHS 
BERKSHIRE HATHAWAY INC DEL       CL A            084670108     16,530,000          190    SHS 
BERKSHIRE HATHAWAY INC DEL       CL A            084670108        696,000            8    SHS 
BEVERLY ENTERPRISES INC          COM NEW         087851309      4,418,608      356,915    SHS 
BEVERLY ENTERPRISES INC          COM NEW         087851309      1,461,892      118,085    SHS 
CAMECO CORP                      COM             13321L108        309,680        7,000    SHS 
CARNIVAL CORP                    PAIRED CTF      143658300      3,893,003       75,140    SHS 
CARNIVAL CORP                    PAIRED CTF      143658300      1,287,997       24,860    SHS 
CENTENE CORP DEL                 COM             15135B101        401,266       13,380    SHS 
CENTENE CORP DEL                 COM             15135B101        437,854       14,600    SHS 
CITIGROUP INC                    COM             172967101        440,008        9,791    SHS 
CITIGROUP INC                    COM             172967101      6,159,162      137,053    SHS 
CITIGROUP INC                    COM             172967101      3,502,219       77,931    SHS 
CITIGROUP INC                    COM             172967101        271,887        6,050    SHS 
COCA COLA CO                     COM             191216100     97,837,826    2,347,920    SHS 
COCA COLA CO                     COM             191216100        568,379       13,640    SHS 
COCA COLA CO                     COM             191216100     10,796,447      259,094    SHS 
COCA COLA CO                     COM             191216100        433,368       10,400    SHS 
COMCAST CORP NEW                 CL A SPL        20030N200        996,412       29,797    SHS 
COMCAST CORP NEW                 CL A SPL        20030N200     15,400,692      460,547    SHS 
COMCAST CORP NEW                 CL A SPL        20030N200     13,710,400      410,000    SHS 
COMCAST CORP NEW                 CL A SPL        20030N200        692,609       20,712    SHS 
COMCAST CORP NEW                 CL A SPL        20030N200        702,240       21,000    SHS 
CONVERA CORP                     CL A            211919105        898,212      173,400    SHS 
CONVERA CORP                     CL A            211919105      2,590,000      500,000    SHS 
CONVERA CORP                     CL A            211919105     16,461,242    3,177,846    SHS 
CONVERA CORP                     CL A            211919105        248,640       48,000    SHS 
CONVERA CORP                     CL A            211919105      7,692,300    1,485,000    SHS 
CONVERA CORP                     CL A            211919105            238           46    SHS 
CONVERA CORP                     CL A            211919105        518,000      100,000    SHS 
CONVERA CORP                     CL A            211919105        155,400       30,000    SHS 
CONVERA CORP                     CL A            211919105        345,335       66,667    SHS 
CONVERA CORP                     CL A            211919105     32,696,559    6,312,077    SHS 
COOPER CAMERON CORP              COM             216640102      4,290,750       75,000    SHS 
CREO INC                         COM             225606102      7,396,160      460,533    SHS 
CREO INC                         COM             225606102      2,447,014      152,367    SHS 
DEVON ENERGY CORP NEW            COM             25179M103        420,200        8,800    SHS 
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DEVON ENERGY CORP NEW            COM             25179M103      6,971,500      146,000    SHS 
DEVON ENERGY CORP NEW            COM             25179M103        248,300        5,200    SHS 
DISNEY WALT CO                   COM DISNEY      254687106        564,631       19,653    SHS 
DISNEY WALT CO                   COM DISNEY      254687106      7,996,909      278,347    SHS 
DISNEY WALT CO                   COM DISNEY      254687106        370,617       12,900    SHS 
DU PONT E I DE NEMOURS & CO      COM             263534109      5,124,000      100,000    SHS 
EASTMAN KODAK CO                 COM             277461109        549,835       16,892    SHS 
EASTMAN KODAK CO                 COM             277461109      8,319,747      255,599    SHS 
EASTMAN KODAK CO                 COM             277461109      4,506,548      138,450    SHS 
EASTMAN KODAK CO                 COM             277461109        379,500       11,659    SHS 
EBAY INC                         COM             278642103      3,726,000      100,000    SHS 
ELECTRONIC ARTS INC              COM             285512109        643,056       12,419    SHS 
ELECTRONIC ARTS INC              COM             285512109      6,859,038      132,465    SHS 
ELECTRONIC ARTS INC              COM             285512109      2,071,200       40,000    SHS 
ELECTRONIC ARTS INC              COM             285512109        413,826        7,992    SHS 
EXPEDITORS INTL WASH INC         COM             302130109        449,231        8,389    SHS 
EXPEDITORS INTL WASH INC         COM             302130109      6,813,381      127,234    SHS 
EXPEDITORS INTL WASH INC         COM             302130109        352,198        6,577    SHS 
EXXON MOBIL CORP                 COM             30231G102        667,520       11,200    SHS 
EXXON MOBIL CORP                 COM             30231G102     10,805,480      181,300    SHS 
EXXON MOBIL CORP                 COM             30231G102        454,748        7,630    SHS 
FIRST DATA CORP                  COM             319963104        636,822       16,200    SHS 
FIRST DATA CORP                  COM             319963104      9,756,742      248,200    SHS 
FIRST DATA CORP                  COM             319963104        419,831       10,680    SHS 
FIRST MARBLEHEAD CORP            COM             320771108      2,588,850       45,000    SHS 
GENCORP INC                      COM             368682100      3,005,600      150,280    SHS 
GENCORP INC                      COM             368682100        994,400       49,720    SHS 
GUIDANT CORP                     COM             401698105     12,493,830      169,064    SHS 
GUIDANT CORP                     COM             401698105      4,133,670       55,936    SHS 
HANOVER COMPRESSOR CO            COM             410768105      3,536,510      293,000    SHS 
HEALTH MGMT ASSOC INC NEW        CL A            421933102        375,683       14,350    SHS 
HEALTH MGMT ASSOC INC NEW        CL A            421933102      5,785,963      221,007    SHS 
HEALTH MGMT ASSOC INC NEW        CL A            421933102      6,545,000      250,000    SHS 
HEALTH MGMT ASSOC INC NEW        CL A            421933102        223,656        8,543    SHS 
HEALTH MGMT ASSOC INC NEW        CL A            421933102        392,700       15,000    SHS 
HOLLINGER INTL INC               CL A            435569108      4,933,972      452,658    SHS 
HOLLYWOOD ENTMT CORP             COM             436141105      1,979,188      150,280    SHS 
HOLLYWOOD ENTMT CORP             COM             436141105        654,812       49,720    SHS 
IAC INTERACTIVECORP              COM             44919P102     49,340,566    2,215,562    SHS 
IAC INTERACTIVECORP              COM             44919P102      3,804,785      170,848    SHS 
IAC INTERACTIVECORP              COM             44919P102        275,680       12,379    SHS 
IAC INTERACTIVECORP              COM             44919P102      4,385,163      196,909    SHS 
IAC INTERACTIVECORP              COM             44919P102      1,974,904       88,680    SHS 
IAC INTERACTIVECORP              COM             44919P102        766,934       34,438    SHS 
IAC INTERACTIVECORP              COM             44919P102        148,585        6,672    SHS 
IBIS TECHNOLOGY CORP             COM             450909106         22,100       10,000    SHS 
INFINITY PPTY & CAS CORP         COM             45665Q103        468,900       15,000    SHS 
INFOSYS TECHNOLOGIES LTD         SPONSORED ADR   456788108      3,317,850       45,000    SHS 
INFOSYS TECHNOLOGIES LTD         SPONSORED ADR   456788108        368,650        5,000    SHS 
INSIGHT COMMUNICATIONS INC       CL A            45768V108      3,596,700      303,519    SHS 
INSIGHT COMMUNICATIONS INC       CL A            45768V108      1,189,953      100,418    SHS 
INTEL CORP                       COM             458140100     11,615,000      500,000    SHS 
INTERNATIONAL STL GROUP INC      COM             460377104     16,324,165      413,270    SHS 
INTERNATIONAL STL GROUP INC      COM             460377104      5,400,835      136,730    SHS 
ISHARES TR                       DJ SEL DIV INX  464287168        549,202        9,161    SHS 
ISHARES TR                       DJ SEL DIV INX  464287168      8,168,607      136,257    SHS 
ISHARES TR                       DJ SEL DIV INX  464287168        338,238        5,642    SHS 
ISTAR FINL INC                   COM             45031U101        456,274       11,080    SHS 
ISTAR FINL INC                   COM             45031U101      8,088,164      196,410    SHS 
ISTAR FINL INC                   COM             45031U101        336,029        8,160    SHS 
JACOBS ENGR GROUP INC DEL        COM             469814107      3,115,200       60,000    SHS 
JOHNSON & JOHNSON                COM             478160104        995,647       14,825    SHS 
JOHNSON & JOHNSON                COM             478160104     14,731,479      219,349    SHS 
JOHNSON & JOHNSON                COM             478160104      6,716,000      100,000    SHS 
JOHNSON & JOHNSON                COM             478160104        649,840        9,676    SHS 
KANSAS CITY SOUTHERN             COM NEW         485170302      2,894,393      150,280    SHS 
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KANSAS CITY SOUTHERN             COM NEW         485170302        957,607       49,720    SHS 
KFX INC                          COM             48245L107        375,200       28,000    SHS 
LABORATORY CORP AMER HLDGS       COM NEW         50540R409      2,410,000       50,000    SHS 
LAM RESEARCH CORP                COM             512807108      3,174,600      110,000    SHS 
LIVEPERSON INC                   COM             538146101      1,448,036      550,584    SHS 
MANDALAY RESORT GROUP            COM             562567107     11,917,392      169,065    SHS 
MANDALAY RESORT GROUP            COM             562567107      3,942,858       55,935    SHS 
MANNKIND CORP                    COM             56400P201      1,270,469       89,281    SHS 
MCI INC                          COM             552691107      5,612,958      225,420    SHS 
MCI INC                          COM             552691107      1,857,042       74,580    SHS 
MEDTRONIC INC                    COM             585055106      4,687,400       92,000    SHS 
MEDTRONIC INC                    COM             585055106        407,600        8,000    SHS 
MICROSOFT CORP                   COM             594918104        707,891       29,288    SHS 
MICROSOFT CORP                   COM             594918104     10,608,551      438,914    SHS 
MICROSOFT CORP                   COM             594918104        432,208       17,882    SHS 
MONOLITHIC SYS TECHNOLOGY IN     COM             609842109      1,318,707      225,420    SHS 
MONOLITHIC SYS TECHNOLOGY IN     COM             609842109        436,293       74,580    SHS 
MOODYS CORP                      COM             615369105        419,583        5,189    SHS 
MOODYS CORP                      COM             615369105      6,375,407       78,845    SHS 
MOODYS CORP                      COM             615369105        288,347        3,566    SHS 
MYLAN LABS INC                   COM             628530107      1,597,777       90,168    SHS 
MYLAN LABS INC                   COM             628530107        528,623       29,832    SHS 
NEIGHBORCARE INC                 COM             64015Y104      3,296,768      112,710    SHS 
NEIGHBORCARE INC                 COM             64015Y104      1,090,733       37,290    SHS 
NEXTEL PARTNERS INC              CL A            65333F107      1,647,069       75,140    SHS 
NEXTEL PARTNERS INC              CL A            65333F107        544,931       24,860    SHS 
NIKE INC                         CL B            654106103        682,226        8,189    SHS 
NIKE INC                         CL B            654106103     11,022,163      132,303    SHS 
NIKE INC                         CL B            654106103      4,602,961       55,251    SHS 
NIKE INC                         CL B            654106103        452,956        5,437    SHS 
ONVIA INC                        COM NEW         68338T403        383,250       75,000    SHS 
OPSWARE INC                      COM             68383A101            511           99    SHS 
OPSWARE INC                      COM             68383A101        470,334       91,150    SHS 
PETMED EXPRESS INC               COM             716382106        223,812       30,204    SHS 
PHARMACEUTICAL PROD DEV INC      COM             717124101      7,025,250      145,000    SHS 
PHARMACEUTICAL PROD DEV INC      COM             717124101        387,600        8,000    SHS 
PLUM CREEK TIMBER CO INC         COM             729251108        571,200       16,000    SHS 
PLUM CREEK TIMBER CO INC         COM             729251108      7,707,630      215,900    SHS 
PLUM CREEK TIMBER CO INC         COM             729251108        366,282       10,260    SHS 
PREMCOR INC                      COM             74045Q104        620,075       10,390    SHS 
PREMCOR INC                      COM             74045Q104     10,315,091      172,840    SHS 
PREMCOR INC                      COM             74045Q104        500,118        8,380    SHS 
PRICE COMMUNICATIONS CORP        COM NEW         741437305      3,479,350      198,820    SHS 
PRICE COMMUNICATIONS CORP        COM NEW         741437305      1,151,133       65,779    SHS 
PRICELINE COM INC                COM NEW         741503403      2,439,360       96,800    SHS 
PRICELINE COM INC                COM NEW         741503403        181,440        7,200    SHS 
PRIDE INTL INC DEL               COM             74153Q102      3,105,000      125,000    SHS 
PROCTER & GAMBLE CO              COM             742718109      3,882,833       73,261    SHS 
PROCTER & GAMBLE CO              COM             742718109      1,284,667       24,239    SHS 
PROVINCE HEALTHCARE CO           COM             743977100      6,335,429      262,990    SHS 
PROVINCE HEALTHCARE CO           COM             743977100      2,096,071       87,010    SHS 
SEAGATE TECHNOLOGY               COM             G7945J104      5,474,000      280,000    SHS 
SOTHEBYS HLDGS INC               CL A            835898107        214,510       12,648    SHS 
SOTHEBYS HLDGS INC               CL A            835898107      3,274,569      193,076    SHS 
SOTHEBYS HLDGS INC               CL A            835898107        153,149        9,030    SHS 
SPRINT CORP                      COM FON         852061100      4,444,531      195,364    SHS 
SPRINT CORP                      COM FON         852061100      1,470,469       64,636    SHS 
SUNGARD DATA SYS INC             COM             867363103      3,888,495      112,710    SHS 
SUNGARD DATA SYS INC             COM             867363103      1,286,505       37,290    SHS 
TEVA PHARMACEUTICAL INDS LTD     ADR             881624209        578,738       18,675    SHS 
TEVA PHARMACEUTICAL INDS LTD     ADR             881624209      8,729,666      281,693    SHS 
TEVA PHARMACEUTICAL INDS LTD     ADR             881624209      5,702,160      184,000    SHS 
TEVA PHARMACEUTICAL INDS LTD     ADR             881624209        369,773       11,932    SHS 
TEVA PHARMACEUTICAL INDS LTD     ADR             881624209        495,840       16,000    SHS 
THERAVANCE INC                   COM             88338T104      2,040,460      111,806    SHS 
TIDEWATER INC                    COM             886423102      5,051,800      130,000    SHS 
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TIME WARNER INC                  COM             887317105        499,455       28,459    SHS 
TIME WARNER INC                  COM             887317105      7,544,236      429,871    SHS 
TIME WARNER INC                  COM             887317105        322,394       18,370    SHS 
TRANSOCEAN INC                   ORD             G90078109      4,477,020       87,000    SHS 
TRANSOCEAN INC                   ORD             G90078109        607,228       11,800    SHS 
TYCO INTL LTD NEW                COM             902124106      5,070,000      150,000    SHS 
ULTRA PETROLEUM CORP             COM             903914109        375,920        7,400    SHS 
UNION PAC CORP                   COM             907818108        418,200        6,000    SHS 
UNION PAC CORP                   COM             907818108      6,273,000       90,000    SHS 
UNION PAC CORP                   COM             907818108      6,621,500       95,000    SHS 
UNION PAC CORP                   COM             907818108        278,800        4,000    SHS 
VERITAS SOFTWARE CO              COM             923436109         11,610          500    SHS 
VERITAS SOFTWARE CO              COM             923436109      4,736,996      204,005    SHS 
VERITAS SOFTWARE CO              COM             923436109      1,567,234       67,495    SHS 
VODAFONE GROUP PLC NEW           SPONSORED ADR   92857W100        533,086       20,071    SHS 
VODAFONE GROUP PLC NEW           SPONSORED ADR   92857W100      9,063,228      341,236    SHS 
VODAFONE GROUP PLC NEW           SPONSORED ADR   92857W100        310,035       11,673    SHS 
WALGREEN CO                      COM             931422109        506,388       11,400    SHS 
WALGREEN CO                      COM             931422109      7,595,820      171,000    SHS 
WALGREEN CO                      COM             931422109      4,442,000      100,000    SHS 
WALGREEN CO                      COM             931422109        337,592        7,600    SHS 
WASHINGTON MUT INC               COM             939322103      3,950,000      100,000    SHS 
WELLPOINT INC                    COM             94973V107        768,646        6,132    SHS 
WELLPOINT INC                    COM             94973V107     12,498,649       99,710    SHS 
WELLPOINT INC                    COM             94973V107      4,512,600       36,000    SHS 
WELLPOINT INC                    COM             94973V107        538,754        4,298    SHS 
YUM BRANDS INC                   COM             988498101        877,454       16,936    SHS 
YUM BRANDS INC                   COM             988498101     13,635,511      263,183    SHS 
YUM BRANDS INC                   COM             988498101      4,662,900       90,000    SHS 
YUM BRANDS INC                   COM             988498101        586,023       11,311    SHS 
ZIMMER HLDGS INC                 COM             98956P102      3,890,500       50,000    SHS 
 
                                                             ------------ 
 
                                                             888,400,972 
                                                             ============= 
 
 
 
 
             ITEM 1                          ITEM 6                ITEM 7          ITEM 8 
                                   ---INVESTMENT DISCRETION---             ---VOTING AUTHORITY--- 
                                     (a)        (b)       (C)                 (a)      (b)    (C) 
         NAME OF ISSUER             SOLE      SHARED    OTHER    MANAGERS    SOLE     SHARED OTHER
 
AES CORP                                        40,000                  2     40,000 
AK STL HLDG CORP                               150,000                  2    150,000 
AMAZON COM INC                                   1,900                  2      1,900 
AMAZON COM INC                                  26,800                  2     26,800 
AMAZON COM INC                                   1,300                  2      1,300 
AMERICAN EXPRESS CO                             12,628                  2     12,628 
AMERICAN EXPRESS CO                            185,171                  2    185,171 
AMERICAN EXPRESS CO                             80,830                  2     80,830 
AMERICAN EXPRESS CO                              8,640                  2      8,640 
APACHE CORP                                     70,000                  2     70,000 
ASK JEEVES INC                                  34,983                        34,983 
AUTOZONE INC                                    40,000                  2     40,000 
BANK OF AMERICA CORPORATION                     18,600                  2     18,600 
BANK OF AMERICA CORPORATION                    270,160                  2    270,160 
BANK OF AMERICA CORPORATION                     11,482                  2     11,482 
BERKSHIRE HATHAWAY INC DEL                         300                  1        300 
BERKSHIRE HATHAWAY INC DEL                          12                  2         12 
BERKSHIRE HATHAWAY INC DEL                         190                  2        190 
BERKSHIRE HATHAWAY INC DEL                           8                  2          8 
BEVERLY ENTERPRISES INC                        356,915                  2    356,915 
BEVERLY ENTERPRISES INC                        118,085                  2    118,085 
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CAMECO CORP                                      7,000                  2      7,000 
CARNIVAL CORP                                   75,140                  2     75,140 
CARNIVAL CORP                                   24,860                  2     24,860 
CENTENE CORP DEL                                13,380                        13,380 
CENTENE CORP DEL                                14,600                  2     14,600 
CITIGROUP INC                                    9,791                  2      9,791 
CITIGROUP INC                                  137,053                  2    137,053 
CITIGROUP INC                                   77,931                  2     77,931 
CITIGROUP INC                                    6,050                  2      6,050 
COCA COLA CO                                 2,347,920                  1  2,347,920 
COCA COLA CO                                    13,640                  2     13,640 
COCA COLA CO                                   259,094                  2    259,094 
COCA COLA CO                                    10,400                  2     10,400 
COMCAST CORP NEW                                29,797                  2     29,797 
COMCAST CORP NEW                               460,547                  2    460,547 
COMCAST CORP NEW                               410,000                  2    410,000 
COMCAST CORP NEW                                20,712                  2     20,712 
COMCAST CORP NEW                                21,000                  2     21,000 
CONVERA CORP                                   173,400                  1    173,400 
CONVERA CORP                                   500,000                  1    500,000 
CONVERA CORP                                 3,177,846                  1  3,177,846 
CONVERA CORP                                    48,000                  1     48,000 
CONVERA CORP                                 1,485,000                  1  1,485,000 
CONVERA CORP                                        46                            46 
CONVERA CORP                                   100,000                       100,000 
CONVERA CORP                                    30,000                        30,000 
CONVERA CORP                                    66,667                        66,667 
CONVERA CORP                      6,312,077                                6,312,077 
COOPER CAMERON CORP                             75,000                  2     75,000 
CREO INC                                       460,533                  2    460,533 
CREO INC                                       152,367                  2    152,367 
DEVON ENERGY CORP NEW                            8,800                  2      8,800 
DEVON ENERGY CORP NEW                          146,000                  2    146,000 
DEVON ENERGY CORP NEW                            5,200                  2      5,200 
DISNEY WALT CO                                  19,653                  2     19,653 
DISNEY WALT CO                                 278,347                  2    278,347 
DISNEY WALT CO                                  12,900                  2     12,900 
DU PONT E I DE NEMOURS & CO                    100,000                  2    100,000 
EASTMAN KODAK CO                                16,892                  2     16,892 
EASTMAN KODAK CO                               255,599                  2    255,599 
EASTMAN KODAK CO                               138,450                  2    138,450 
EASTMAN KODAK CO                                11,659                  2     11,659 
EBAY INC                                       100,000                  2    100,000 
ELECTRONIC ARTS INC                             12,419                  2     12,419 
ELECTRONIC ARTS INC                            132,465                  2    132,465 
ELECTRONIC ARTS INC                             40,000                  2     40,000 
ELECTRONIC ARTS INC                              7,992                  2      7,992 
EXPEDITORS INTL WASH INC                         8,389                  2      8,389 
EXPEDITORS INTL WASH INC                       127,234                  2    127,234 
EXPEDITORS INTL WASH INC                         6,577                  2      6,577 
EXXON MOBIL CORP                                11,200                  2     11,200 
EXXON MOBIL CORP                               181,300                  2    181,300 
EXXON MOBIL CORP                                 7,630                  2      7,630 
FIRST DATA CORP                                 16,200                  2     16,200 
FIRST DATA CORP                                248,200                  2    248,200 
FIRST DATA CORP                                 10,680                  2     10,680 
FIRST MARBLEHEAD CORP                           45,000                  2     45,000 
GENCORP INC                                    150,280                  2    150,280 
GENCORP INC                                     49,720                  2     49,720 
GUIDANT CORP                                   169,064                  2    169,064 
GUIDANT CORP                                    55,936                  2     55,936 
HANOVER COMPRESSOR CO                          293,000                  1    293,000 
HEALTH MGMT ASSOC INC NEW                       14,350                  2     14,350 
HEALTH MGMT ASSOC INC NEW                      221,007                  2    221,007 
HEALTH MGMT ASSOC INC NEW                      250,000                  2    250,000 
HEALTH MGMT ASSOC INC NEW                        8,543                  2      8,543 
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HEALTH MGMT ASSOC INC NEW                       15,000                  2     15,000 
HOLLINGER INTL INC                             452,658                  2    452,658 
HOLLYWOOD ENTMT CORP                           150,280                  2    150,280 
HOLLYWOOD ENTMT CORP                            49,720                  2     49,720 
IAC INTERACTIVECORP                          2,215,562                  1  2,215,562 
IAC INTERACTIVECORP                            170,848                  1    170,848 
IAC INTERACTIVECORP                             12,379                  2     12,379 
IAC INTERACTIVECORP                            196,909                  2    196,909 
IAC INTERACTIVECORP                             88,680                  2     88,680 
IAC INTERACTIVECORP                  34,438                                   34,438 
IAC INTERACTIVECORP                              6,672                  2      6,672 
IBIS TECHNOLOGY CORP                            10,000                        10,000 
INFINITY PPTY & CAS CORP                        15,000                        15,000 
INFOSYS TECHNOLOGIES LTD                        45,000                  2     45,000 
INFOSYS TECHNOLOGIES LTD                         5,000                  2      5,000 
INSIGHT COMMUNICATIONS INC                     303,519                  2    303,519 
INSIGHT COMMUNICATIONS INC                     100,418                  2    100,418 
INTEL CORP                                     500,000                  1    500,000 
INTERNATIONAL STL GROUP INC                    413,270                  2    413,270 
INTERNATIONAL STL GROUP INC                    136,730                  2    136,730 
ISHARES TR                                       9,161                  2      9,161 
ISHARES TR                                     136,257                  2    136,257 
ISHARES TR                                       5,642                  2      5,642 
ISTAR FINL INC                                  11,080                  2     11,080 
ISTAR FINL INC                                 196,410                  2    196,410 
ISTAR FINL INC                                   8,160                  2      8,160 
JACOBS ENGR GROUP INC DEL                       60,000                  2     60,000 
JOHNSON & JOHNSON                               14,825                  2     14,825 
JOHNSON & JOHNSON                              219,349                  2    219,349 
JOHNSON & JOHNSON                              100,000                  2    100,000 
JOHNSON & JOHNSON                                9,676                  2      9,676 
KANSAS CITY SOUTHERN                           150,280                  2    150,280 
KANSAS CITY SOUTHERN                            49,720                  2     49,720 
KFX INC                                         28,000                  2     28,000 
LABORATORY CORP AMER HLDGS                      50,000                  2     50,000 
LAM RESEARCH CORP                              110,000                  2    110,000 
LIVEPERSON INC                                 550,584                  1    550,584 
MANDALAY RESORT GROUP                          169,065                  2    169,065 
MANDALAY RESORT GROUP                           55,935                  2     55,935 
MANNKIND CORP                                   89,281                  1     89,281 
MCI INC                                        225,420                  2    225,420 
MCI INC                                         74,580                  2     74,580 
MEDTRONIC INC                                   92,000                  2     92,000 
MEDTRONIC INC                                    8,000                  2      8,000 
MICROSOFT CORP                                  29,288                  2     29,288 
MICROSOFT CORP                                 438,914                  2    438,914 
MICROSOFT CORP                                  17,882                  2     17,882 
MONOLITHIC SYS TECHNOLOGY IN                   225,420                  2    225,420 
MONOLITHIC SYS TECHNOLOGY IN                    74,580                  2     74,580 
MOODYS CORP                                      5,189                  2      5,189 
MOODYS CORP                                     78,845                  2     78,845 
MOODYS CORP                                      3,566                  2      3,566 
MYLAN LABS INC                                  90,168                  2     90,168 
MYLAN LABS INC                                  29,832                  2     29,832 
NEIGHBORCARE INC                               112,710                  2    112,710 
NEIGHBORCARE INC                                37,290                  2     37,290 
NEXTEL PARTNERS INC                             75,140                  2     75,140 
NEXTEL PARTNERS INC                             24,860                  2     24,860 
NIKE INC                                         8,189                  2      8,189 
NIKE INC                                       132,303                  2    132,303 
NIKE INC                                        55,251                  2     55,251 
NIKE INC                                         5,437                  2      5,437 
ONVIA INC                                       75,000                        75,000 
OPSWARE INC                                         99                            99 
OPSWARE INC                                     91,150                        91,150 
PETMED EXPRESS INC                              30,204                        30,204 
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PHARMACEUTICAL PROD DEV INC                    145,000                  2    145,000 
PHARMACEUTICAL PROD DEV INC                      8,000                  2      8,000 
PLUM CREEK TIMBER CO INC                        16,000                  2     16,000 
PLUM CREEK TIMBER CO INC                       215,900                  2    215,900 
PLUM CREEK TIMBER CO INC                        10,260                  2     10,260 
PREMCOR INC                                     10,390                  2     10,390 
PREMCOR INC                                    172,840                  2    172,840 
PREMCOR INC                                      8,380                  2      8,380 
PRICE COMMUNICATIONS CORP                      198,820                  2    198,820 
PRICE COMMUNICATIONS CORP                       65,779                  2     65,779 
PRICELINE COM INC                               96,800                  1     96,800 
PRICELINE COM INC                                7,200                  1      7,200 
PRIDE INTL INC DEL                             125,000                  2    125,000 
PROCTER & GAMBLE CO                             73,261                  2     73,261 
PROCTER & GAMBLE CO                             24,239                  2     24,239 
PROVINCE HEALTHCARE CO                         262,990                  2    262,990 
PROVINCE HEALTHCARE CO                          87,010                  2     87,010 
SEAGATE TECHNOLOGY                             280,000                  2    280,000 
SOTHEBYS HLDGS INC                              12,648                  2     12,648 
SOTHEBYS HLDGS INC                             193,076                  2    193,076 
SOTHEBYS HLDGS INC                               9,030                  2      9,030 
SPRINT CORP                                    195,364                  2    195,364 
SPRINT CORP                                     64,636                  2     64,636 
SUNGARD DATA SYS INC                           112,710                  2    112,710 
SUNGARD DATA SYS INC                            37,290                  2     37,290 
TEVA PHARMACEUTICAL INDS LTD                    18,675                  2     18,675 
TEVA PHARMACEUTICAL INDS LTD                   281,693                  2    281,693 
TEVA PHARMACEUTICAL INDS LTD                   184,000                  2    184,000 
TEVA PHARMACEUTICAL INDS LTD                    11,932                  2     11,932 
TEVA PHARMACEUTICAL INDS LTD                    16,000                  2     16,000 
THERAVANCE INC                                 111,806                  1    111,806 
TIDEWATER INC                                  130,000                  2    130,000 
TIME WARNER INC                                 28,459                  2     28,459 
TIME WARNER INC                                429,871                  2    429,871 
TIME WARNER INC                                 18,370                  2     18,370 
TRANSOCEAN INC                                  87,000                  2     87,000 
TRANSOCEAN INC                                  11,800                  2     11,800 
TYCO INTL LTD NEW                              150,000                  2    150,000 
ULTRA PETROLEUM CORP                             7,400                  2      7,400 
UNION PAC CORP                                   6,000                  2      6,000 
UNION PAC CORP                                  90,000                  2     90,000 
UNION PAC CORP                                  95,000                  2     95,000 
UNION PAC CORP                                   4,000                  2      4,000 
VERITAS SOFTWARE CO                                500                           500 
VERITAS SOFTWARE CO                            204,005                  2    204,005 
VERITAS SOFTWARE CO                             67,495                  2     67,495 
VODAFONE GROUP PLC NEW                          20,071                  2     20,071 
VODAFONE GROUP PLC NEW                         341,236                  2    341,236 
VODAFONE GROUP PLC NEW                          11,673                  2     11,673 
WALGREEN CO                                     11,400                  2     11,400 
WALGREEN CO                                    171,000                  2    171,000 
WALGREEN CO                                    100,000                  2    100,000 
WALGREEN CO                                      7,600                  2      7,600 
WASHINGTON MUT INC                             100,000                  2    100,000 
WELLPOINT INC                                    6,132                  2      6,132 
WELLPOINT INC                                   99,710                  2     99,710 
WELLPOINT INC                                   36,000                  2     36,000 
WELLPOINT INC                                    4,298                  2      4,298 
YUM BRANDS INC                                  16,936                  2     16,936 
YUM BRANDS INC                                 263,183                  2    263,183 
YUM BRANDS INC                                  90,000                  2     90,000 
YUM BRANDS INC                                  11,311                  2     11,311 
ZIMMER HLDGS INC                                50,000                  2     50,000 
 
</TABLE> 
</TEXT> 
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<SEC-DOCUMENT>0000932799-04-000308.txt : 20041112 
<SEC-HEADER>0000932799-04-000308.hdr.sgml : 20041111 
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CONFORMED SUBMISSION TYPE: 13F-HR 
PUBLIC DOCUMENT COUNT:  1 
CONFORMED PERIOD OF REPORT: 20040930 
FILED AS OF DATE:  20041112 
DATE AS OF CHANGE:  20041112 
EFFECTIVENESS DATE:  20041112 
 
FILER: 
 
 COMPANY DATA:  
  COMPANY CONFORMED NAME:   ALLEN HOLDING INC /NY 
  CENTRAL INDEX KEY:   0000919489 
  IRS NUMBER:    133311050 
  STATE OF INCORPORATION:   DE 
  FISCAL YEAR END:   1130 
 
 FILING VALUES: 
  FORM TYPE:  13F-HR 
  SEC ACT:  1934 Act 
  SEC FILE NUMBER: 028-04174 
  FILM NUMBER:  041136639 
 
 BUSINESS ADDRESS:  
  STREET 1:  711 FIFTH AVE 
  CITY:   NEW YORK 
  STATE:   NY 
  ZIP:   11375 
  BUSINESS PHONE:  2128328000 
 
 MAIL ADDRESS:  
  STREET 1:  711 FIFTH AVENUE 
  CITY:   NEW YORK 
  STATE:   NY 
  ZIP:   11375 
</SEC-HEADER> 
<DOCUMENT> 
<TYPE>13F-HR 
<SEQUENCE>1 
<FILENAME>form13f.txt 
<DESCRIPTION>FORM 13F HR- PERIOD ENDING 9/30/04 
<TEXT> 
                                  UNITED STATES 
                       SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
 
                                    FORM 13F 
 
                               FORM 13F COVER PAGE 
 
Report for the Calendar Year or Quarter Ended:   September 30, 2004 
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This Amendment (Check only one.):       [   ]  is a restatement 
                                        [   ]  adds new holdings entries. 
 
Institutional Investment Manager Filing this Report: 
 
Name              Allen Holding Inc. 
         -------------------------------------------------- 
Address           711 Fifth Avenue 
         -------------------------------------------------- 
                   New York, New York 10022 
         -------------------------------------------------- 
 
Form 13F File Number:      28-4174 
 
The institutional investment manager filing this report and the person by whom 
it is signed hereby represent that the person signing the report is authorized 
to submit it, that all information contained herein is true, correct and 
complete, and that it is understood that all required items, statements, 
schedules, lists, and tables, are considered integral parts of this form. 
 
Person Signing this Report on Behalf of Reporting Manager: 
 
Name:         Howard M. Felson 
         ---------------------------------------- 
Title:        Vice President 
         ---------------------------------------- 
Phone:        (212) 832-8000 
         ---------------------------------------- 
Signature, Place, and Date of Signing: 
 
 /s/ HOWARD FELSON        New York, New York       November 10, 2004 
- -------------------    ---------------------      --------------------------- 
[Signature]                   [City, State]             [Date] 
 
Report Type (Check only one.): 
 
[X] 13F HOLDINGS REPORT. (Check here if all holdings of this reporting manager 
are reported in this report.) 
 
[ ] 13F NOTICE. (Check here if no holdings reported are in this report, and all 
holdings are reported by other reporting manager(s).) 
 
[ ] 13F COMBINATION REPORT. (Check here if a portion of the holdings for 
this reporting manager are reported in this report and a portion are 
reported by other reporting manager(s).) 
 
<PAGE> 
 
                              Form 13F Summary Page 
 
Report Summary: 
 
Number of Other Included Managers:                          3 
 
Form 13F Information Table Entry Total:                    205 
 
Form 13F Information Table Value Total:           $913,583,777 
List of Other Included Managers: 
 
Provide a numbered list of the name(s) and Form 13F file number(s) of all 
institutional investment mangers with respect to which this report is filed, 
other than the manager filing this report. 
 
       Form 13F File 
No.       Number            Name 
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  1.     28-3765          Allen & Company Incorporated 
  2.     28-10288         Allen Capital LLC 
  3.     28-10287         Allen Arbitrage LLC 
 
<PAGE> 
 
 
<TABLE> 
<S>              <C>              <C>            <C>          <C>            <C>        <C> 
            ITEM 1              ITEM 2          ITEM 3       ITEM 4         ITEM 5 
 
                                                               TOTAL 
        NAME OF ISSUER         CLASS           CUSIP NUMBER    VALUE        POSITION    CLASS 
3M CO                          COM             88579Y101      276,136.41       3,453    SHS 
3M CO                          COM             88579Y101    4,360,124.34      54,522    SHS 
3M CO                          COM             88579Y101      161,939.25       2,025    SHS 
ADVANCED FIBRE COMMUNICATION   COM             00754A105    2,892,210.00     181,900    SHS 
ALLIANT TECHSYSTEMS INC        COM             018804104    2,910,050.00      48,100    SHS 
AMAZON COM INC                 COM             023135106      204,300.00       5,000    SHS 
AMERICAN EXPRESS CO            COM             025816109      647,058.04      12,574    SHS 
AMERICAN EXPRESS CO            COM             025816109    11,336,998.22    220,307    SHS 
AMERICAN EXPRESS CO            COM             025816109    4,141,397.88      80,478    SHS 
AMERICAN EXPRESS CO            COM             025816109      430,205.60       8,360    SHS 
AMERICAN INTL GROUP INC        COM             026874107    3,399,500.00      50,000    SHS 
AMERICAN MED SEC GROUP INC     COM             02744P101    6,398,000.00     200,000    SHS 
ANADARKO PETE CORP             COM             032511107    2,986,200.00      45,000    SHS 
ANADARKO PETE CORP             COM             032511107      229,605.60       3,460    SHS 
ANTHEM INC                     COM             03674B104      692,067.00       7,932    SHS 
ANTHEM INC                     COM             03674B104    11,055,447.50    126,710    SHS 
ANTHEM INC                     COM             03674B104    4,449,750.00      51,000    SHS 
ANTHEM INC                     COM             03674B104      467,485.50       5,358    SHS 
APACHE CORP                    COM             037411105    4,509,900.00      90,000    SHS 
ASK JEEVES INC                 COM             045174109    1,798,493.93      54,983    SHS 
AT&T WIRELESS SVCS INC         COM             00209A106    33,770,822.00  2,284,900    SHS 
BANK OF AMERICA CORPORATION    COM             060505104      704,459.14      16,258    SHS 
BANK OF AMERICA CORPORATION    COM             060505104    11,478,550.30    264,910    SHS 
BANK OF AMERICA CORPORATION    COM             060505104      482,349.56      11,132    SHS 
BANKRATE INC.                  COM             06646V108      339,437.98      30,226    SHS 
BERKSHIRE HATHAWAY INC DEL     CL A            084670108    25,995,000.00        300    SHS 
BERKSHIRE HATHAWAY INC DEL     CL A            084670108    1,039,800.00          12    SHS 
BERKSHIRE HATHAWAY INC DEL     CL A            084670108    16,463,500.00        190    SHS 
BERKSHIRE HATHAWAY INC DEL     CL A            084670108      606,550.00           7    SHS 
BIOGEN IDEC INC                COM             09062X103    3,914,880.00      64,000    SHS 
BIOMET INC                     COM             090613100    2,344,000.00      50,000    SHS 
BOEING CO                      COM             097023105      449,506.96       8,708    SHS 
BOEING CO                      COM             097023105    7,923,979.72     153,506    SHS 
BOEING CO                      COM             097023105      287,523.40       5,570    SHS 
BURLINGTON NORTHN SANTA FE C   COM             12189T104    2,873,250.00      75,000    SHS 
CARNIVAL CORP                  PAIRED CTF      143658300    4,729,000.00     100,000    SHS 
CENTENE CORP                   COM             15135B101      284,860.20       6,690    SHS 
CHELSEA PPTY GROUP INC         COM             163421100    10,604,484.00    158,040    SHS 
CHESAPEAKE ENERGY CORP         COM             165167107    1,424,700.00      90,000    SHS 
CITIGROUP INC                  COM             172967101      719,288.36      16,303    SHS 
CITIGROUP INC                  COM             172967101    10,925,523.84    247,632    SHS 
CITIGROUP INC                  COM             172967101    3,752,273.64      85,047    SHS 
CITIGROUP INC                  COM             172967101      437,229.20       9,910    SHS 
COCA COLA CO                   COM             191216100    94,034,196.00  2,347,920    SHS 
COCA COLA CO                   COM             191216100      539,633.70      13,474    SHS 
COCA COLA CO                   COM             191216100    10,250,597.25    255,945    SHS 
COCA COLA CO                   COM             191216100      416,520.00      10,400    SHS 
COLE NATIONAL CORP NEW         CL A            193290103    8,182,763.00     295,300    SHS 
COMCAST CORP NEW               CL A            20030N101    6,354,000.00     225,000    SHS 
CONVERA CORP                   CL A            211919105      639,846.00     173,400    SHS 
CONVERA CORP                   CL A            211919105    11,726,251.74  3,177,846    SHS 
CONVERA CORP                   CL A            211919105      177,120.00      48,000    SHS 
CONVERA CORP                   CL A            211919105    5,479,650.00   1,485,000    SHS 
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CONVERA CORP                   CL A            211919105    1,845,000.00     500,000    SHS 
CONVERA CORP                   CL A            211919105      369,000.00     100,000    SHS 
CONVERA CORP                   CL A            211919105      110,700.00      30,000    SHS 
CONVERA CORP                   CL A            211919105    23,291,564.13  6,312,077    SHS 
CONVERA CORP                   CL A            211919105      246,001.00      66,667    SHS 
COX COMMUNICATIONS INC NEW     CL A            224044107    12,427,063.00    375,100    SHS 
DEVON ENERGY CORP NEW          COM             25179M103      397,656.00       5,600    SHS 
DEVON ENERGY CORP NEW          COM             25179M103    6,461,910.00      91,000    SHS 
DEVON ENERGY CORP NEW          COM             25179M103      241,434.00       3,400    SHS 
DISNEY WALT CO                 COM DISNEY      254687106    7,869,950.00     349,000    SHS 
DISNEY WALT CO                 COM DISNEY      254687106      399,135.00      17,700    SHS 
DISNEY WALT CO                 COM DISNEY      254687106    7,436,990.00     329,800    SHS 
DISNEY WALT CO                 COM DISNEY      254687106      263,835.00      11,700    SHS 
EASTMAN KODAK CO               COM             277461109      425,046.24      13,192    SHS 
EASTMAN KODAK CO               COM             277461109    6,559,959.78     203,599    SHS 
EASTMAN KODAK CO               COM             277461109    3,526,479.00     109,450    SHS 
EASTMAN KODAK CO               COM             277461109      249,994.98       7,759    SHS 
EASTMAN KODAK CO               COM             277461109      225,540.00       7,000    SHS 
ELECTRONIC ARTS INC            COM             285512109      401,630.67       8,733    SHS 
ELECTRONIC ARTS INC            COM             285512109    6,709,067.19     145,881    SHS 
ELECTRONIC ARTS INC            COM             285512109    1,839,600.00      40,000    SHS 
ELECTRONIC ARTS INC            COM             285512109      247,702.14       5,386    SHS 
EXXON MOBIL CORP               COM             30231G102      517,131.00      10,700    SHS 
EXXON MOBIL CORP               COM             30231G102    8,762,229.00     181,300    SHS 
EXXON MOBIL CORP               COM             30231G102      353,292.30       7,310    SHS 
FIRST DATA CORP                COM             319963104      556,800.00      12,800    SHS 
FIRST DATA CORP                COM             319963104    9,056,700.00     208,200    SHS 
FIRST DATA CORP                COM             319963104      391,500.00       9,000    SHS 
FIRST MARBLEHEAD CORP          COM             320771108    3,944,000.00      85,000    SHS 
FLEETWOOD ENTERPRISES INC      COM             339099103      328,631.82      21,649    SHS 
FLEETWOOD ENTERPRISES INC      COM             339099103    5,344,043.10     352,045    SHS 
FLEETWOOD ENTERPRISES INC      COM             339099103    2,120,661.18     139,701    SHS 
FLEETWOOD ENTERPRISES INC      COM             339099103      250,545.90      16,505    SHS 
GOOGLE INC                     CL A            38259P508      520,084.80       4,013    SHS 
GOOGLE INC                     CL A            38259P508    8,025,998.40      61,929    SHS 
GOOGLE INC                     CL A            38259P508    3,888,000.00      30,000    SHS 
GOOGLE INC                     CL A            38259P508      305,596.80       2,358    SHS 
GOOGLE INC                     CL A            38259P508      220,320.00       1,700    SHS 
GREENPOINT FINL CORP           COM             395384100    4,626,000.00     100,000    SHS 
GREY GLOBAL GROUP INC          COM             39787M108    5,970,000.00       6,000    SHS 
HANOVER COMPRESSOR CO          COM             410768105    3,940,850.00     293,000    SHS 
HEALTH MGMT ASSOC INC NEW      CL A            421933102      244,138.50      11,950    SHS 
HEALTH MGMT ASSOC INC NEW      CL A            421933102    3,779,693.01     185,007    SHS 
HEALTH MGMT ASSOC INC NEW      CL A            421933102    3,064,500.00     150,000    SHS 
HEALTH MGMT ASSOC INC NEW      CL A            421933102      141,845.49       6,943    SHS 
HEALTH MGMT ASSOC INC NEW      CL A            421933102      306,450.00      15,000    SHS 
HOLLINGER INTL INC             CL A            435569108    10,145,772.00    586,800    SHS 
HOLLYWOOD ENTMT CORP           COM             436141105    1,252,009.50     126,850    SHS 
HOME DEPOT INC                 COM             437076102    3,920,000.00     100,000    SHS 
IAC INTERACTIVECORP            COM             44919P102    48,786,675.24  2,215,562    SHS 
IAC INTERACTIVECORP            COM             44919P102    3,762,072.96     170,848    SHS 
IAC INTERACTIVECORP            COM             44919P102      393,387.30      17,865    SHS 
IAC INTERACTIVECORP            COM             44919P102    6,336,034.80     287,740    SHS 
IAC INTERACTIVECORP            COM             44919P102    1,952,733.60      88,680    SHS 
IAC INTERACTIVECORP            COM             44919P102      758,324.76      34,438    SHS 
IAC INTERACTIVECORP            COM             44919P102      228,017.10      10,355    SHS 
IBIS TECHNOLOGY CORP           COM             450909106       47,800.00      10,000    SHS 
INFOSYS TECHNOLOGIES LTD       SPONSORED ADR   456788108    3,962,000.00      70,000    SHS 
INFOSYS TECHNOLOGIES LTD       SPONSORED ADR   456788108      283,000.00       5,000    SHS 
INTEL CORP                     COM             458140100    10,030,000.00    500,000    SHS 
ISHARES INC                    MSCI JAPAN      464286848    2,425,000.00     250,000    SHS 
ISHARES TR                     DJ SEL DIV INX  464287168      235,053.00       4,095    SHS 
ISHARES TR                     DJ SEL DIV INX  464287168    3,645,703.60      63,514    SHS 
ISHARES TR                     DJ SEL DIV INX  464287168      137,243.40       2,391    SHS 
ISTAR FINL INC                 COM             45031U101      393,334.20       9,540    SHS 
ISTAR FINL INC                 COM             45031U101    6,967,870.00     169,000    SHS 
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ISTAR FINL INC                 COM             45031U101      278,714.80       6,760    SHS 
JOHNSON & JOHNSON              COM             478160104      733,698.25      13,025    SHS 
JOHNSON & JOHNSON              COM             478160104    11,229,329.17    199,349    SHS 
JOHNSON & JOHNSON              COM             478160104    5,633,000.00     100,000    SHS 
JOHNSON & JOHNSON              COM             478160104      429,572.58       7,626    SHS 
JPMORGAN & CHASE & CO          COM             46625H100    3,853,810.00      97,000    SHS 
KANSAS CITY SOUTHERN           COM NEW         485170302    5,309,500.00     350,000    SHS 
KMART HLDG CORPORATION         COM             498780105    5,912,972.00      67,600    SHS 
LABORATORY CORP AMER HLDGS     COM NEW         50540R409    3,060,400.00      70,000    SHS 
LIVEPERSON INC                 COM             538146101    1,800,409.68     550,584    SHS 
MANDALAY RESORT GROUP          COM             562567107    15,446,250.00    225,000    SHS 
MANNKIND CORP                  COM             56400P201    1,789,191.24      89,281    SHS 
MANNKIND CORP                  COM             56400P201      180,360.00       9,000    SHS 
MICROSOFT CORP                 COM             594918104      760,928.00      27,520    SHS 
MICROSOFT CORP                 COM             594918104    12,154,940.00    439,600    SHS 
MICROSOFT CORP                 COM             594918104      493,829.00      17,860    SHS 
MONOLITHIC SYS TECHNOLOGY IN   COM             609842109    1,810,530.82     417,173    SHS 
NASDAQ 100 TR                  UNIT SER 1      631100104      602,018.48      17,132    SHS 
NASDAQ 100 TR                  UNIT SER 1      631100104    10,228,094.38    291,067    SHS 
NASDAQ 100 TR                  UNIT SER 1      631100104    5,622,400.00     160,000    SHS 
NASDAQ 100 TR                  UNIT SER 1      631100104      281,506.54       8,011    SHS 
NEIGHBORCARE INC               COM             64015Y104    2,535,000.00     100,000    SHS 
NIKE INC                       CL B            654106103      349,241.60       4,432    SHS 
NIKE INC                       CL B            654106103    5,415,924.00      68,730    SHS 
NIKE INC                       CL B            654106103    2,698,978.80      34,251    SHS 
NIKE INC                       CL B            654106103      203,855.60       2,587    SHS 
NORTHROP GRUMMAN CORP          COM             666807102    3,999,750.00      75,000    SHS 
OPSWARE INC                    COM             68383A101      511,351.50      91,150    SHS 
OVERSTOCK COM INC DEL          COM             690370101      451,705.54      12,298    SHS 
OVERSTOCK COM INC DEL          COM             690370101    7,163,268.25     195,025    SHS 
OVERSTOCK COM INC DEL          COM             690370101    3,707,636.39     100,943    SHS 
OVERSTOCK COM INC DEL          COM             690370101      261,995.09       7,133    SHS 
OVERSTOCK COM INC DEL          COM             690370101      330,570.00       9,000    SHS 
PETMED EXPRESS INC             COM             716382106      143,469.00      30,204    SHS 
PFIZER INC                     COM             717081103      417,690.00      13,650    SHS 
PFIZER INC                     COM             717081103    7,333,749.00     239,665    SHS 
PFIZER INC                     COM             717081103    1,949,220.00      63,700    SHS 
PFIZER INC                     COM             717081103      283,203.00       9,255    SHS 
PHARMACEUTICAL PROD DEV INC    COM             717124101    2,592,000.00      72,000    SHS 
PHARMACEUTICAL PROD DEV INC    COM             717124101      288,000.00       8,000    SHS 
PLUM CREEK TIMBER CO INC       COM             729251108      560,480.00      16,000    SHS 
PLUM CREEK TIMBER CO INC       COM             729251108    9,619,238.00     274,600    SHS 
PLUM CREEK TIMBER CO INC       COM             729251108      343,994.60       9,820    SHS 
PREMCOR INC                    COM             74045Q104      400,015.00      10,390    SHS 
PREMCOR INC                    COM             74045Q104    6,654,340.00     172,840    SHS 
PREMCOR INC                    COM             74045Q104    2,994,915.00      77,790    SHS 
PREMCOR INC                    COM             74045Q104      249,480.00       6,480    SHS 
PRICE COMMUNICATIONS CORP      COM NEW         741437305    3,583,735.51     234,999    SHS 
PRICELINE COM INC              COM NEW         741503403    2,146,056.00      96,800    SHS 
PRICELINE COM INC              COM NEW         741503403      159,624.00       7,200    SHS 
PRIME HOSPITALITY CORP         COM             741917108    6,099,604.00     501,200    SHS 
PROVINCE HEALTHCARE CO         COM             743977100    5,020,800.00     240,000    SHS 
QUALCOMM INC                   COM             747525103    3,201,280.00      82,000    SHS 
ROUSE CO                       COM             779273101    6,341,829.12      94,824    SHS 
SCO GROUP INC                  COM             78403A106      326,400.00      85,000    SHS 
SEMICONDUCTOR HLDRS TR         DEP RCPT        816636203    4,294,080.00     142,000    SHS 
SEMICONDUCTOR HLDRS TR         DEP RCPT        816636203      241,920.00       8,000    SHS 
SOUTHTRUST CORP                COM             844730101    6,249,000.00     150,000    SHS 
SPDR TR                        UNIT SER 1      78462F103    1,998,715.84      17,884    SHS 
SPDR TR                        UNIT SER 1      78462F103    18,197,657.28    162,828    SHS 
SPDR TR                        UNIT SER 1      78462F103    17,434,560.00    156,000    SHS 
SPDR TR                        UNIT SER 1      78462F103      445,698.88       3,988    SHS 
SPDR TR                        UNIT SER 1      78462F103    1,899,920.00      17,000    SHS 
STAPLES INC                    COM             855030102    2,982,000.00     100,000    SHS 
STELMAR SHIPPING LTD           COM             V8726M103    2,555,956.00      67,600    SHS 
TIME WARNER INC                COM             887317105      415,750.26      25,759    SHS 
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TIME WARNER INC                COM             887317105    6,938,117.94     429,871    SHS 
TIME WARNER INC                COM             887317105      296,491.80      18,370    SHS 
TRANSOCEAN INC                 ORD             G90078109    6,440,400.00     180,000    SHS 
TRANSOCEAN INC                 ORD             G90078109      286,240.00       8,000    SHS 
TYCO INTL LTD NEW              COM             902124106    4,599,000.00     150,000    SHS 
UNISOURCE ENERGY CORP          COM             909205106    6,696,250.00     275,000    SHS 
UNITED STATES STL CORP NEW     COM             912909108    2,633,400.00      70,000    SHS 
VERIZON COMMUNICATIONS         COM             92343V104    3,938,000.00     100,000    SHS 
VODAFONE GROUP PLC NEW         SPONSORED ADR   92857W100      482,055.34      19,994    SHS 
VODAFONE GROUP PLC NEW         SPONSORED ADR   92857W100    7,385,616.30     306,330    SHS 
VODAFONE GROUP PLC NEW         SPONSORED ADR   92857W100      266,560.16      11,056    SHS 
WAYPOINT FINL CORP             COM             946756103    5,966,148.00     216,400    SHS 
WEATHERFORD INTERNATIONAL LT   COM             G95089101      229,590.00       4,500    SHS 
WELLPOINT HEALTH NETWORK NEW   COM             94973H108    19,441,650.00    185,000    SHS 
XM SATELLITE RADIO HLDGS INC   CL A            983759101    3,102,000.00     100,000    SHS 
XM SATELLITE RADIO HLDGS INC   CL A            983759101      201,630.00       6,500    SHS 
YUM BRANDS INC                 COM             988498101      688,617.76      16,936    SHS 
YUM BRANDS INC                 COM             988498101    10,701,020.78    263,183    SHS 
YUM BRANDS INC                 COM             988498101    3,659,400.00      90,000    SHS 
YUM BRANDS INC                 COM             988498101      401,761.46       9,881    SHS 
 
                                                            913,583,777 
</TABLE> 
 
 
 
 
<TABLE> 
<S>              <C>                  <C>    <C>     <C>          <C>       <C>     <C>    <C> 
            ITEM 1                         ITEM 6                ITEM 7         ITEM 8 
                                ---INVESTMENT DISCRETION---              ---VOTING AUTHORITY--- 
                                   (a)       (b)       (C)                 (a)      (b)   (C) 
        NAME OF ISSUER            SOLE     SHARED    OTHER     MANAGERS   SOLE     SHARED OTHER 
 
3M CO                                         3,453                   2     3,453 
3M CO                                        54,522                   2    54,522 
3M CO                                         2,025                   2     2,025 
ADVANCED FIBRE COMMUNICATION                181,900                   3   181,900 
ALLIANT TECHSYSTEMS INC                      48,100                   2    48,100 
AMAZON COM INC                                5,000                   2     5,000 
AMERICAN EXPRESS CO                          12,574                   2    12,574 
AMERICAN EXPRESS CO                         220,307                   2   220,307 
AMERICAN EXPRESS CO                          80,478                   2    80,478 
AMERICAN EXPRESS CO                           8,360                   2     8,360 
AMERICAN INTL GROUP INC                      50,000                   2    50,000 
AMERICAN MED SEC GROUP INC                  200,000                   3   200,000 
ANADARKO PETE CORP                           45,000                   2    45,000 
ANADARKO PETE CORP                            3,460                   2     3,460 
ANTHEM INC                                    7,932                   2     7,932 
ANTHEM INC                                  126,710                   2   126,710 
ANTHEM INC                                   51,000                   2    51,000 
ANTHEM INC                                    5,358                   2     5,358 
APACHE CORP                                  90,000                   2    90,000 
ASK JEEVES INC                               54,983                        54,983 
AT&T WIRELESS SVCS INC                    2,284,900                   3 2,284,900 
BANK OF AMERICA CORPORATION                  16,258                   2    16,258 
BANK OF AMERICA CORPORATION                 264,910                   2   264,910 
BANK OF AMERICA CORPORATION                  11,132                   2    11,132 
BANKRATE INC.                                30,226                        30,226 
BERKSHIRE HATHAWAY INC DEL                      300                   1       300 
BERKSHIRE HATHAWAY INC DEL                       12                   2        12 
BERKSHIRE HATHAWAY INC DEL                      190                   2       190 
BERKSHIRE HATHAWAY INC DEL                        7                   2         7 
BIOGEN IDEC INC                              64,000                   2    64,000 
BIOMET INC                                   50,000                   2    50,000 
BOEING CO                                     8,708                   2     8,708 
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BOEING CO                                   153,506                   2   153,506 
BOEING CO                                     5,570                   2     5,570 
BURLINGTON NORTHN SANTA FE C                 75,000                   2    75,000 
CARNIVAL CORP                               100,000                   3   100,000 
CENTENE CORP                                  6,690                         6,690 
CHELSEA PPTY GROUP INC                      158,040                   3   158,040 
CHESAPEAKE ENERGY CORP                       90,000                   2    90,000 
CITIGROUP INC                                16,303                   2    16,303 
CITIGROUP INC                               247,632                   2   247,632 
CITIGROUP INC                                85,047                   2    85,047 
CITIGROUP INC                                 9,910                   2     9,910 
COCA COLA CO                              2,347,920                   1 2,347,920 
COCA COLA CO                                 13,474                   2    13,474 
COCA COLA CO                                255,945                   2   255,945 
COCA COLA CO                                 10,400                   2    10,400 
COLE NATIONAL CORP NEW                      295,300                   3   295,300 
COMCAST CORP NEW                            225,000                   3   225,000 
CONVERA CORP                                173,400                   1   173,400 
CONVERA CORP                              3,177,846                   1 3,177,846 
CONVERA CORP                                 48,000                   1    48,000 
CONVERA CORP                              1,485,000                   1 1,485,000 
CONVERA CORP                                500,000                   1   500,000 
CONVERA CORP                                100,000                       100,000 
CONVERA CORP                                 30,000                        30,000 
CONVERA CORP                    6,312,077                               6,312,077 
CONVERA CORP                                 66,667                        66,667 
COX COMMUNICATIONS INC NEW                  375,100                   3   375,100 
DEVON ENERGY CORP NEW                         5,600                   2     5,600 
DEVON ENERGY CORP NEW                        91,000                   2    91,000 
DEVON ENERGY CORP NEW                         3,400                   2     3,400 
DISNEY WALT CO                              349,000                   3   349,000 
DISNEY WALT CO                               17,700                   2    17,700 
DISNEY WALT CO                              329,800                   2   329,800 
DISNEY WALT CO                               11,700                   2    11,700 
EASTMAN KODAK CO                             13,192                   2    13,192 
EASTMAN KODAK CO                            203,599                   2   203,599 
EASTMAN KODAK CO                            109,450                   2   109,450 
EASTMAN KODAK CO                              7,759                   2     7,759 
EASTMAN KODAK CO                              7,000                   2     7,000 
ELECTRONIC ARTS INC                           8,733                   2     8,733 
ELECTRONIC ARTS INC                         145,881                   2   145,881 
ELECTRONIC ARTS INC                          40,000                   2    40,000 
ELECTRONIC ARTS INC                           5,386                   2     5,386 
EXXON MOBIL CORP                             10,700                   2    10,700 
EXXON MOBIL CORP                            181,300                   2   181,300 
EXXON MOBIL CORP                              7,310                   2     7,310 
FIRST DATA CORP                              12,800                   2    12,800 
FIRST DATA CORP                             208,200                   2   208,200 
FIRST DATA CORP                               9,000                   2     9,000 
FIRST MARBLEHEAD CORP                        85,000                   2    85,000 
FLEETWOOD ENTERPRISES INC                    21,649                   2    21,649 
FLEETWOOD ENTERPRISES INC                   352,045                   2   352,045 
FLEETWOOD ENTERPRISES INC                   139,701                   2   139,701 
FLEETWOOD ENTERPRISES INC                    16,505                   2    16,505 
GOOGLE INC                                    4,013                   2     4,013 
GOOGLE INC                                   61,929                   2    61,929 
GOOGLE INC                                   30,000                   2    30,000 
GOOGLE INC                                    2,358                   2     2,358 
GOOGLE INC                                    1,700                   2     1,700 
GREENPOINT FINL CORP                        100,000                   3   100,000 
GREY GLOBAL GROUP INC                         6,000                   3     6,000 
HANOVER COMPRESSOR CO                       293,000                   1   293,000 
HEALTH MGMT ASSOC INC NEW                    11,950                   2    11,950 
HEALTH MGMT ASSOC INC NEW                   185,007                   2   185,007 
HEALTH MGMT ASSOC INC NEW                   150,000                   2   150,000 
HEALTH MGMT ASSOC INC NEW                     6,943                   2     6,943 
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HEALTH MGMT ASSOC INC NEW                    15,000                   2    15,000 
HOLLINGER INTL INC                          586,800                   3   586,800 
HOLLYWOOD ENTMT CORP                        126,850                   3   126,850 
HOME DEPOT INC                              100,000                   2   100,000 
IAC INTERACTIVECORP                       2,215,562                   1 2,215,562 
IAC INTERACTIVECORP                         170,848                   1   170,848 
IAC INTERACTIVECORP                          17,865                   2    17,865 
IAC INTERACTIVECORP                         287,740                   2   287,740 
IAC INTERACTIVECORP                          88,680                   2    88,680 
IAC INTERACTIVECORP                34,438                                  34,438 
IAC INTERACTIVECORP                          10,355                   2    10,355 
IBIS TECHNOLOGY CORP                         10,000                        10,000 
INFOSYS TECHNOLOGIES LTD                     70,000                   2    70,000 
INFOSYS TECHNOLOGIES LTD                      5,000                   2     5,000 
INTEL CORP                                  500,000                   1   500,000 
ISHARES INC                                 250,000                   2   250,000 
ISHARES TR                                    4,095                   2     4,095 
ISHARES TR                                   63,514                   2    63,514 
ISHARES TR                                    2,391                   2     2,391 
ISTAR FINL INC                                9,540                   2     9,540 
ISTAR FINL INC                              169,000                   2   169,000 
ISTAR FINL INC                                6,760                   2     6,760 
JOHNSON & JOHNSON                            13,025                   2    13,025 
JOHNSON & JOHNSON                           199,349                   2   199,349 
JOHNSON & JOHNSON                           100,000                   2   100,000 
JOHNSON & JOHNSON                             7,626                   2     7,626 
JPMORGAN & CHASE & CO                        97,000                   2    97,000 
KANSAS CITY SOUTHERN                        350,000                   3   350,000 
KMART HLDG CORPORATION                       67,600                   2    67,600 
LABORATORY CORP AMER HLDGS                   70,000                   2    70,000 
LIVEPERSON INC                              550,584                   1   550,584 
MANDALAY RESORT GROUP                       225,000                   3   225,000 
MANNKIND CORP                                89,281                   1    89,281 
MANNKIND CORP                                 9,000                   2     9,000 
MICROSOFT CORP                               27,520                   2    27,520 
MICROSOFT CORP                              439,600                   2   439,600 
MICROSOFT CORP                               17,860                   2    17,860 
MONOLITHIC SYS TECHNOLOGY IN                417,173                   3   417,173 
NASDAQ 100 TR                                17,132                   2    17,132 
NASDAQ 100 TR                               291,067                   2   291,067 
NASDAQ 100 TR                               160,000                   2   160,000 
NASDAQ 100 TR                                 8,011                   2     8,011 
NEIGHBORCARE INC                            100,000                   3   100,000 
NIKE INC                                      4,432                   2     4,432 
NIKE INC                                     68,730                   2    68,730 
NIKE INC                                     34,251                   2    34,251 
NIKE INC                                      2,587                   2     2,587 
NORTHROP GRUMMAN CORP                        75,000                   2    75,000 
OPSWARE INC                                  91,150                        91,150 
OVERSTOCK COM INC DEL                        12,298                   2    12,298 
OVERSTOCK COM INC DEL                       195,025                   2   195,025 
OVERSTOCK COM INC DEL                       100,943                   2   100,943 
OVERSTOCK COM INC DEL                         7,133                   2     7,133 
OVERSTOCK COM INC DEL                         9,000                   2     9,000 
PETMED EXPRESS INC                           30,204                        30,204 
PFIZER INC                                   13,650                   2    13,650 
PFIZER INC                                  239,665                   2   239,665 
PFIZER INC                                   63,700                   2    63,700 
PFIZER INC                                    9,255                   2     9,255 
PHARMACEUTICAL PROD DEV INC                  72,000                   2    72,000 
PHARMACEUTICAL PROD DEV INC                   8,000                   2     8,000 
PLUM CREEK TIMBER CO INC                     16,000                   2    16,000 
PLUM CREEK TIMBER CO INC                    274,600                   2   274,600 
PLUM CREEK TIMBER CO INC                      9,820                   2     9,820 
PREMCOR INC                                  10,390                   2    10,390 
PREMCOR INC                                 172,840                   2   172,840 
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PREMCOR INC                                  77,790                   2    77,790 
PREMCOR INC                                   6,480                   2     6,480 
PRICE COMMUNICATIONS CORP                   234,999                   3   234,999 
PRICELINE COM INC                            96,800                   1    96,800 
PRICELINE COM INC                             7,200                   1     7,200 
PRIME HOSPITALITY CORP                      501,200                   3   501,200 
PROVINCE HEALTHCARE CO                      240,000                   3   240,000 
QUALCOMM INC                                 82,000                   2    82,000 
ROUSE CO                                     94,824                   3    94,824 
SCO GROUP INC                                85,000                   3    85,000 
SEMICONDUCTOR HLDRS TR                      142,000                   2   142,000 
SEMICONDUCTOR HLDRS TR                        8,000                   2     8,000 
SOUTHTRUST CORP                             150,000                   3   150,000 
SPDR TR                                      17,884                   2    17,884 
SPDR TR                                     162,828                   2   162,828 
SPDR TR                                     156,000                   2   156,000 
SPDR TR                                       3,988                   2     3,988 
SPDR TR                                      17,000                   2    17,000 
STAPLES INC                                 100,000                   2   100,000 
STELMAR SHIPPING LTD                         67,600                   3    67,600 
TIME WARNER INC                              25,759                   2    25,759 
TIME WARNER INC                             429,871                   2   429,871 
TIME WARNER INC                              18,370                   2    18,370 
TRANSOCEAN INC                              180,000                   2   180,000 
TRANSOCEAN INC                                8,000                   2     8,000 
TYCO INTL LTD NEW                           150,000                   2   150,000 
UNISOURCE ENERGY CORP                       275,000                   3   275,000 
UNITED STATES STL CORP NEW                   70,000                   2    70,000 
VERIZON COMMUNICATIONS                      100,000                   2   100,000 
VODAFONE GROUP PLC NEW                       19,994                   2    19,994 
VODAFONE GROUP PLC NEW                      306,330                   2   306,330 
VODAFONE GROUP PLC NEW                       11,056                   2    11,056 
WAYPOINT FINL CORP                          216,400                   3   216,400 
WEATHERFORD INTERNATIONAL LT                  4,500                   2     4,500 
WELLPOINT HEALTH NETWORK NEW                185,000                   3   185,000 
XM SATELLITE RADIO HLDGS INC                100,000                   2   100,000 
XM SATELLITE RADIO HLDGS INC                  6,500                   2     6,500 
YUM BRANDS INC                               16,936                   2    16,936 
YUM BRANDS INC                              263,183                   2   263,183 
YUM BRANDS INC                               90,000                   2    90,000 
YUM BRANDS INC                                9,881                   2     9,881 
 
</TABLE> 
 
</TEXT> 
</DOCUMENT> 
</SEC-DOCUMENT> 
-----END PRIVACY-ENHANCED MESSAGE----- 
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-----BEGIN PRIVACY-ENHANCED MESSAGE----- 
Proc-Type: 2001,MIC-CLEAR 
Originator-Name: webmaster@www.sec.gov 
Originator-Key-Asymmetric: 
 MFgwCgYEVQgBAQICAf8DSgAwRwJAW2sNKK9AVtBzYZmr6aGjlWyK3XmZv3dTINen 
 TWSM7vrzLADbmYQaionwg5sDW3P6oaM5D3tdezXMm7z1T+B+twIDAQAB 
MIC-Info: RSA-MD5,RSA, 
 MblYIyq/ocay7QHBkkuFwF+AiOCxIH6tJuvR+W0Lxk+dxw07kVSWz+RllHLI+HXb 
 hKoTNcb/QyLQhj2kTpaOdQ== 
 
<SEC-DOCUMENT>0000932799-05-000059.txt : 20050210 
<SEC-HEADER>0000932799-05-000059.hdr.sgml : 20050210 
<ACCEPTANCE-DATETIME>20050210162229 
ACCESSION NUMBER:  0000932799-05-000059 
CONFORMED SUBMISSION TYPE: 13F-HR 
PUBLIC DOCUMENT COUNT:  1 
CONFORMED PERIOD OF REPORT: 20041231 
FILED AS OF DATE:  20050210 
DATE AS OF CHANGE:  20050210 
EFFECTIVENESS DATE:  20050210 
 
FILER: 
 
 COMPANY DATA:  
  COMPANY CONFORMED NAME:   ALLEN HOLDING INC /NY 
  CENTRAL INDEX KEY:   0000919489 
  IRS NUMBER:    133311050 
  STATE OF INCORPORATION:   DE 
  FISCAL YEAR END:   1130 
 
 FILING VALUES: 
  FORM TYPE:  13F-HR 
  SEC ACT:  1934 Act 
  SEC FILE NUMBER: 028-04174 
  FILM NUMBER:  05593312 
 
 BUSINESS ADDRESS:  
  STREET 1:  711 FIFTH AVE 
  CITY:   NEW YORK 
  STATE:   NY 
  ZIP:   11375 
  BUSINESS PHONE:  2128328000 
 
 MAIL ADDRESS:  
  STREET 1:  711 FIFTH AVENUE 
  CITY:   NEW YORK 
  STATE:   NY 
  ZIP:   11375 
</SEC-HEADER> 
<DOCUMENT> 
<TYPE>13F-HR 
<SEQUENCE>1 
<FILENAME>form13f.txt 
<DESCRIPTION>FORM 13F HR- PERIOD ENDING 12/31/04 
<TEXT> 
                                  UNITED STATES 
                       SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
 
                                    FORM 13F 
 
                               FORM 13F COVER PAGE 
 
Report for the Calendar Year or Quarter Ended:   December 31, 2004 
 
Check here if Amendment                 [   ]; Amendment Number: 



This Amendment (Check only one.):       [   ]  is a restatement 
                                        [   ]  adds new holdings entries. 
 
Institutional Investment Manager Filing this Report: 
 
Name              Allen Holding Inc. 
         -------------------------------------------------- 
Address           711 Fifth Avenue 
         -------------------------------------------------- 
                   New York, New York 10022 
         -------------------------------------------------- 
 
Form 13F File Number:      28-4174 
 
The institutional investment manager filing this report and the person by whom 
it is signed hereby represent that the person signing the report is authorized 
to submit it, that all information contained herein is true, correct and 
complete, and that it is understood that all required items, statements, 
schedules, lists, and tables, are considered integral parts of this form. 
 
Person Signing this Report on Behalf of Reporting Manager: 
 
Name:         Howard M. Felson 
         ---------------------------------------- 
Title:        Vice President 
         ---------------------------------------- 
Phone:        (212) 832-8000 
         ---------------------------------------- 
Signature, Place, and Date of Signing: 
 
 /s/ HOWARD FELSON        New York, New York     February 10, 2005 
- -------------------    ---------------------      --------------------------- 
[Signature]                   [City, State]             [Date] 
 
Report Type (Check only one.): 
 
[X] 13F HOLDINGS REPORT. (Check here if all holdings of this reporting manager 
are reported in this report.) 
 
[ ] 13F NOTICE. (Check here if no holdings reported are in this report, and all 
holdings are reported by other reporting manager(s).) 
 
[ ] 13F COMBINATION REPORT. (Check here if a portion of the holdings for 
this reporting manager are reported in this report and a portion are 
reported by other reporting manager(s).) 
 
<PAGE> 
 
                              Form 13F Summary Page 
 
Report Summary: 
 
Number of Other Included Managers:                          3 
 
Form 13F Information Table Entry Total:                    222 
 
Form 13F Information Table Value Total:           $956,422,081 
List of Other Included Managers: 
 
Provide a numbered list of the name(s) and Form 13F file number(s) of all 
institutional investment mangers with respect to which this report is filed, 
other than the manager filing this report. 
 
       Form 13F File 
No.       Number            Name 
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  1.     28-3765          Allen & Company Incorporated 
  2.     28-10288         Allen Capital LLC 
  3.     28-10287         Allen Arbitrage LLC 
 
<PAGE> 
 
<TABLE> 
<S>              <C>                     <C>                    <C>              <C>               
 
                    ITEM 1              ITEM 2                    ITEM 3          ITEM 4           
                                                                                            TOTAL 
                 NAME OF ISSUER         CLASS                 CUSIP NUMBER                 VALUE   
 
AES CORP                               COM                      00130H105                 546,800.
AIRGATE PCS INC                        COM NEW                  009367301               5,379,765.
AMERICAN EXPRESS CO                    COM                      025816109                 710,318.
AMERICAN EXPRESS CO                    COM                      025816109              12,445,932.
AMERICAN EXPRESS CO                    COM                      025816109               4,546,465.
AMERICAN EXPRESS CO                    COM                      025816109                 487,036.
APACHE CORP                            COM                      037411105               3,539,900.
ASK JEEVES INC                         COM                      045174109                 935,795.
BANK OF AMERICA CORPORATION            COM                      060505104                 771,293.
BANK OF AMERICA CORPORATION            COM                      060505104              12,567,710.
BANK OF AMERICA CORPORATION            COM                      060505104                 539,539.
BANKNORTH GROUP INC NEW                COM                      06646R107               5,646,648.
BANKRATE INC                           COM                      06646V108                 210,880.
BERKSHIRE HATHAWAY INC DEL             CL A                     084670108              26,370,000.
BERKSHIRE HATHAWAY INC DEL             CL A                     084670108               1,054,800.
BERKSHIRE HATHAWAY INC DEL             CL A                     084670108              16,701,000.
BERKSHIRE HATHAWAY INC DEL             CL A                     084670108                 615,300.
BIOGEN IDEC INC                        COM                      09062X103               3,596,940.
BOEING CO                              COM                      097023105                 452,418.
BOEING CO                              COM                      097023105               7,975,893.
BOEING CO                              COM                      097023105                 288,358.
BUILD A BEAR WORKSHOP                  COM                      120076104                 456,950.
BURLINGTON NORTHN SANTA FE C           COM                      12189T104               3,548,250.
CARNIVAL CORP                          PAIRED CTF               143658300               4,445,578.
CENTENE CORP DEL                       COM                      15135B101                 379,323.
CENTENE CORP DEL                       COM                      15135B101                 413,910.
CHESAPEAKE ENERGY CORP                 COM                      165167107               1,485,000.
CITIGROUP INC                          COM                      172967101               1,062,176.
CITIGROUP INC                          COM                      172967101              16,405,627.
CITIGROUP INC                          COM                      172967101               7,034,280.
CITIGROUP INC                          COM                      172967101                 672,111.
COCA COLA CO                           COM                      191216100              97,767,388.
COCA COLA CO                           COM                      191216100                 567,969.
COCA COLA CO                           COM                      191216100              10,788,674.
COCA COLA CO                           COM                      191216100                 433,056.
COMCAST CORP NEW                       CL A SPL                 20030N200                 782,807.
COMCAST CORP NEW                       CL A SPL                 20030N200              13,482,363.
COMCAST CORP NEW                       CL A SPL                 20030N200              10,180,400.
COMCAST CORP NEW                       CL A                     20030N101               4,235,911.
COMCAST CORP NEW                       CL A SPL                 20030N200                 569,182.
COMCAST CORP NEW                       CL A SPL                 20030N200                 689,640.
CONTINENTAL AIRLS INC                  CL B                     210795308               2,031,000.
CONVERA CORP                           CL A                     211919105                 806,310.
CONVERA CORP                           CL A                     211919105               2,325,000.
CONVERA CORP                           CL A                     211919105              14,776,983.
CONVERA CORP                           CL A                     211919105                 223,200.
CONVERA CORP                           CL A                     211919105               6,905,250.
CONVERA CORP                           CL A                     211919105                 465,000.
CONVERA CORP                           CL A                     211919105                 139,500.
CONVERA CORP                           CL A                     211919105                 310,001.
CONVERA CORP                           CL A                     211919105              29,351,158.
DECOMA INTERNATIONAL INC               CL A SUB VTG             24359C100               2,721,499.
DEVON ENERGY CORP NEW                  COM                      25179M103                 435,904.
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DEVON ENERGY CORP NEW                  COM                      25179M103               7,083,440.
DEVON ENERGY CORP NEW                  COM                      25179M103                 264,656.
DISNEY WALT CO                         COM DISNEY               254687106                 492,060.
DISNEY WALT CO                         COM DISNEY               254687106               9,168,440.
DISNEY WALT CO                         COM DISNEY               254687106               3,216,738.
DISNEY WALT CO                         COM DISNEY               254687106                 325,260.
DU PONT E I DE NEMOURS & CO            COM                      263534109               4,905,000.
EASTMAN KODAK CO                       COM                      277461109                 425,442.
EASTMAN KODAK CO                       COM                      277461109               6,566,067.
EASTMAN KODAK CO                       COM                      277461109               3,529,762.
EASTMAN KODAK CO                       COM                      277461109                 250,227.
EASTMAN KODAK CO                       COM                      277461109                 258,000.
ELECTRONIC ARTS INC                    COM                      285512109                 766,003.
ELECTRONIC ARTS INC                    COM                      285512109              12,927,449.
ELECTRONIC ARTS INC                    COM                      285512109               2,467,200.
ELECTRONIC ARTS INC                    COM                      285512109                 492,946.
EXPEDITORS INTL WASH INC               COM                      302130109                 429,661.
EXPEDITORS INTL WASH INC               COM                      302130109               7,109,835.
EXPEDITORS INTL WASH INC               COM                      302130109                 283,702.
EXXON MOBIL CORP                       COM                      30231G102                 548,482.
EXXON MOBIL CORP                       COM                      30231G102               9,293,438.
EXXON MOBIL CORP                       COM                      30231G102                 391,113.
FIRST DATA CORP                        COM                      319963104                 544,512.
FIRST DATA CORP                        COM                      319963104               8,856,828.
FIRST DATA CORP                        COM                      319963104                 399,025.
FIRST MARBLEHEAD CORP                  COM                      320771108               4,218,750.
FLEETWOOD ENTERPRISES INC              COM                      339099103                 291,395.
FLEETWOOD ENTERPRISES INC              COM                      339099103               4,738,525.
FLEETWOOD ENTERPRISES INC              COM                      339099103               1,880,375.
FLEETWOOD ENTERPRISES INC              COM                      339099103                 222,157.
GENCORP INC                            COM                      368682100               2,864,979.
GMH CMNTYS TR                          COM                      36188G102                 352,500.
GOOGLE INC                             CL A                     38259P508                 509,736.
GOOGLE INC                             CL A                     38259P508               7,560,645.
GOOGLE INC                             CL A                     38259P508               4,626,960.
GOOGLE INC                             CL A                     38259P508                 277,424.
GREY GLOBAL GROUP INC                  COM                      39787M108               9,164,016.
GUIDANT CORP                           COM                      401698105               6,952,242.
HANOVER COMPRESSOR CO                  COM                      410768105               4,140,090.
HEALTH MGMT ASSOC INC NEW              CL A                     421933102                 271,504.
HEALTH MGMT ASSOC INC NEW              CL A                     421933102               4,203,359.
HEALTH MGMT ASSOC INC NEW              CL A                     421933102               5,680,000.
HEALTH MGMT ASSOC INC NEW              CL A                     421933102                 157,744.
HEALTH MGMT ASSOC INC NEW              CL A                     421933102                 340,800.
HOLLINGER INTL INC                     CL A                     435569108               7,097,677.
IAC INTERACTIVECORP                    COM                      44919P102              61,193,822.
IAC INTERACTIVECORP                    COM                      44919P102               4,718,821.
IAC INTERACTIVECORP                    COM                      44919P102                 951,177.
IAC INTERACTIVECORP                    COM                      44919P102                 341,907.
IAC INTERACTIVECORP                    COM                      44919P102               5,438,626.
IAC INTERACTIVECORP                    COM                      44919P102               2,449,341.
IAC INTERACTIVECORP                    COM                      44919P102                 184,280.
INFOSYS TECHNOLOGIES LTD               SPONSORED ADR            456788108               4,851,700.
INFOSYS TECHNOLOGIES LTD               SPONSORED ADR            456788108                 346,550.
INTEL CORP                             COM                      458140100              11,695,000.
INTERNATIONAL STL GROUP INC            COM                      460377104              15,174,672.
ISHARES TR                             DJ SEL DIV INX           464287168                 513,365.
ISHARES TR                             DJ SEL DIV INX           464287168               8,366,179.
ISHARES TR                             DJ SEL DIV INX           464287168                 346,418.
ISTAR FINL INC                         COM                      45031U101                 555,792.
ISTAR FINL INC                         COM                      45031U101               9,704,196.
ISTAR FINL INC                         COM                      45031U101                 405,529.
JOHNSON & JOHNSON                      COM                      478160104                 826,045.
JOHNSON & JOHNSON                      COM                      478160104              12,642,713.
JOHNSON & JOHNSON                      COM                      478160104               6,342,000.
JOHNSON & JOHNSON                      COM                      478160104                 499,495.
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KANSAS CITY SOUTHERN                   COM NEW                  485170302               4,103,076.
KMART HLDG CORPORATION                 COM                      498780105               6,689,020.
KOHLS CORP                             COM                      500255104               4,621,980.
LABORATORY CORP AMER HLDGS             COM NEW                  50540R409               3,487,400.
LEVITT CORP                            CL A                     52742P108               2,139,900.
LEVITT CORP                            CL A                     52742P108                 305,700.
LIVEPERSON INC                         COM                      538146101               1,734,339.
LUCENT TECHNOLOGIES INC                COM                      549463107               3,760,000.
MANDALAY RESORT GROUP                  COM                      562567107              14,940,668.
MANNKIND CORP                          COM                      56400P201               1,406,175.
MCI INC                                COM                      552691107                 282,240.
MICROSOFT CORP                         COM                      594918104                 729,349.
MICROSOFT CORP                         COM                      594918104              11,690,801.
MICROSOFT CORP                         COM                      594918104                 448,415.
MONOLITHIC SYS TECHNOLOGY IN           COM                      609842109               1,682,037.
MOODYS CORP                            COM                      615369105                 216,169.
MOODYS CORP                            COM                      615369105               3,547,388.
MOODYS CORP                            COM                      615369105                 144,692.
MYLAN LABS INC                         COM                      628530107               1,636,602.
NEXTEL COMMUNICATIONS INC              CL A                     65332V103                 510,170.
NIKE INC                               CL B                     654106103                 633,832.
NIKE INC                               CL B                     654106103              10,366,139.
NIKE INC                               CL B                     654106103               5,010,713.
NIKE INC                               CL B                     654106103                 420,529.
OCULAR SCIENCES INC                    COM                      675744106                 737,208.
ONVIA INC                              COM NEW                  68338T403                     271.
ONVIA INC                              COM NEW                  68338T403                 113,703.
OPSWARE INC                            COM                      68383A101                 669,041.
OPSWARE INC                            COM                      68383A101                 513,800.
OVERSTOCK COM INC DEL                  COM                      690370101                 698,556.
OVERSTOCK COM INC DEL                  COM                      690370101              10,947,126.
OVERSTOCK COM INC DEL                  COM                      690370101               6,137,067.
OVERSTOCK COM INC DEL                  COM                      690370101                 391,782.
OVERSTOCK COM INC DEL                  COM                      690370101                 448,500.
PETMED EXPRESS INC                     COM                      716382106                 229,852.
PFIZER INC                             COM                      717081103                 395,283.
PFIZER INC                             COM                      717081103               6,935,710.
PFIZER INC                             COM                      717081103                 267,313.
PHARMACEUTICAL PROD DEV INC            COM                      717124101               5,987,050.
PHARMACEUTICAL PROD DEV INC            COM                      717124101                 330,320.
PLUM CREEK TIMBER CO INC               COM                      729251108                 615,040.
PLUM CREEK TIMBER CO INC               COM                      729251108              10,555,624.
PLUM CREEK TIMBER CO INC               COM                      729251108                 394,394.
PREMCOR INC                            COM                      74045Q104                 438,146.
PREMCOR INC                            COM                      74045Q104               7,288,662.
PREMCOR INC                            COM                      74045Q104               3,280,404.
PREMCOR INC                            COM                      74045Q104                 273,261.
PRICE COMMUNICATIONS CORP              COM NEW                  741437305               3,794,423.
PRICELINE COM INC                      COM NEW                  741503403               2,283,512.
PRICELINE COM INC                      COM NEW                  741503403                 169,848.
PROVIDE COMM INC                       COM                      74373W103                 445,800.
PROVINCE HEALTHCARE CO                 COM                      743977100               5,172,237.
REDWOOD TR INC                         COM                      758075402                 279,901.
REDWOOD TR INC                         COM                      758075402               4,708,905.
REDWOOD TR INC                         COM                      758075402                 189,498.
SCO GROUP INC                          COM                      78403A106                 277,356.
SEAGATE TECHNOLOGY                     SHS                      G7945J104               3,454,000.
SEMICONDUCTOR HLDRS TR                 DEP RCPT                 816636203               3,337,000.
SOTHEBYS HLDGS INC                     CL A                     835898107                  49,903.
SOTHEBYS HLDGS INC                     CL A                     835898107                 809,500.
SOTHEBYS HLDGS INC                     CL A                     835898107                  33,232.
SOTHEBYS HLDGS INC                     CL A                     835898107                 378,563.
SPDR TR                                UNIT SER 1               78462F103                 457,251.
SPDR TR                                UNIT SER 1               78462F103               7,132,176.
SPDR TR                                UNIT SER 1               78462F103               5,197,410.
SPDR TR                                UNIT SER 1               78462F103                 714,341.
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STELMAR SHIPPING LTD                   COM                      V8726M103              13,381,748.
SYMANTEC CORP                          COM                      871503108                 478,079.
SYMANTEC CORP                          COM                      871503108               7,755,743.
SYMANTEC CORP                          COM                      871503108               4,379,200.
SYMANTEC CORP                          COM                      871503108                 318,496.
SYMANTEC CORP                          COM                      871503108                 463,680.
TESMA INTL INC                         CL A SUB VTG             881908107               4,191,016.
TEVA PHARMACEUTICAL INDS LTD           ADR                      881624209                 506,873.
TEVA PHARMACEUTICAL INDS LTD           ADR                      881624209               8,411,352.
TEVA PHARMACEUTICAL INDS LTD           ADR                      881624209               6,987,240.
TEVA PHARMACEUTICAL INDS LTD           ADR                      881624209                 356,289.
TEVA PHARMACEUTICAL INDS LTD           ADR                      881624209                 477,760.
THERAVANCE INC.                        COM                      88338T104                  2,001,3
TIDEWATER INC                          COM                      886423102               5,341,500.
TIME WARNER INC                        COM                      887317105                 501,012.
TIME WARNER INC                        COM                      887317105               8,360,990.
TIME WARNER INC                        COM                      887317105                 357,296.
TRANSOCEAN INC                         ORD                      G90078109               7,630,200.
TRANSOCEAN INC                         ORD                      G90078109                 500,202.
TYCO INTL LTD NEW                      COM                      902124106               5,361,000.
ULTRA PETROLEUM CORP                   COM                      903914109                 356,162.
VERITAS SOFTWARE CO                    COM                      923436109               2,202,347.
VODAFONE GROUP PLC NEW                 SPONSORED ADR            92857W100                 631,683.
VODAFONE GROUP PLC NEW                 SPONSORED ADR            92857W100               9,753,741.
VODAFONE GROUP PLC NEW                 SPONSORED ADR            92857W100                 374,366.
WASHINGTON MUT INC                     COM                      939322103               4,228,000.
WAYPOINT FINL CORP                     COM                      946756103               4,732,493.
WELLPOINT INC                          COM                      94973V107                 912,180.
WELLPOINT INC                          COM                      94973V107              14,571,650.
WELLPOINT INC                          COM                      94973V107               5,865,000.
WELLPOINT INC                          COM                      94973V107                 632,270.
XM SATELLITE RADIO HLDGS INC           CL A                     983759101               3,762,000.
XM SATELLITE RADIO HLDGS INC           CL A                     983759101                 282,150.
YUM BRANDS INC                         COM                      988498101                 799,040.
YUM BRANDS INC                         COM                      988498101              12,416,973.
YUM BRANDS INC                         COM                      988498101               4,246,200.
YUM BRANDS INC                         COM                      988498101                 486,472.
 
                                                                                    --------------
Total                                                                                 956,422,081 
 
</TABLE> 
 
 
<TABLE> 
<S>                                                     <C>                                <C>     
     ITEM 1                                             ITEM 6                         ITEM 7      
                                              ---INVESTMENT DISCRETION---                          
                                         (a)               (b)              (C)                    
 NAME OF ISSUER                         SOLE             SHARED           OTHER      MANAGERS      
 
AES CORP                                                              40,000                       
AIRGATE PCS INC                                                      151,117                       
AMERICAN EXPRESS CO                                                   12,601                       
AMERICAN EXPRESS CO                                                  220,790                       
AMERICAN EXPRESS CO                                                   80,654                       
AMERICAN EXPRESS CO                                                    8,640                       
APACHE CORP                                                           70,000                       
ASK JEEVES INC                                                        34,983                       
BANK OF AMERICA CORPORATION                                           16,414                       
BANK OF AMERICA CORPORATION                                          267,455                       
BANK OF AMERICA CORPORATION                                           11,482                       
BANKNORTH GROUP INC NEW                                              154,280                       
BANKRATE INC                                                          15,226                       
BERKSHIRE HATHAWAY INC DEL                                               300                       
BERKSHIRE HATHAWAY INC DEL                                                12                       
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BERKSHIRE HATHAWAY INC DEL                                               190                       
BERKSHIRE HATHAWAY INC DEL                                                 7                       
BIOGEN IDEC INC                                                       54,000                       
BOEING CO                                                              8,739                       
BOEING CO                                                            154,064                       
BOEING CO                                                              5,570                       
BUILD A BEAR WORKSHOP                                                 13,000                       
BURLINGTON NORTHN SANTA FE C                                          75,000                       
CARNIVAL CORP                                                            140                       
CENTENE CORP DEL                                                      13,380                       
CENTENE CORP DEL                                                      14,600                       
CHESAPEAKE ENERGY CORP                                                90,000                       
CITIGROUP INC                                                         22,046                       
CITIGROUP INC                                                        340,507                       
CITIGROUP INC                                                        146,000                       
CITIGROUP INC                                                         13,950                       
COCA COLA CO                                                       2,347,920                       
COCA COLA CO                                                          13,640                       
COCA COLA CO                                                         259,094                       
COCA COLA CO                                                          10,400                       
COMCAST CORP NEW                                                      23,837                       
COMCAST CORP NEW                                                     410,547                       
COMCAST CORP NEW                                                     310,000                       
COMCAST CORP NEW                                                     127,281                       
COMCAST CORP NEW                                                      17,332                       
COMCAST CORP NEW                                                      21,000                       
CONTINENTAL AIRLS INC                                                150,000                       
CONVERA CORP                                                         173,400                       
CONVERA CORP                                                         500,000                       
CONVERA CORP                                                       3,177,846                       
CONVERA CORP                                                          48,000                       
CONVERA CORP                                                       1,485,000                       
CONVERA CORP                                                         100,000                       
CONVERA CORP                                                          30,000                       
CONVERA CORP                                                          66,667                       
CONVERA CORP                                       6,312,077                                       
DECOMA INTERNATIONAL INC                                             231,420                       
DEVON ENERGY CORP NEW                                                 11,200                       
DEVON ENERGY CORP NEW                                                182,000                       
DEVON ENERGY CORP NEW                                                  6,800                       
DISNEY WALT CO                                                        17,700                       
DISNEY WALT CO                                                       329,800                       
DISNEY WALT CO                                                       115,710                       
DISNEY WALT CO                                                        11,700                       
DU PONT E I DE NEMOURS & CO                                          100,000                       
EASTMAN KODAK CO                                                      13,192                       
EASTMAN KODAK CO                                                     203,599                       
EASTMAN KODAK CO                                                     109,450                       
EASTMAN KODAK CO                                                       7,759                       
EASTMAN KODAK CO                                                       8,000                       
ELECTRONIC ARTS INC                                                   12,419                       
ELECTRONIC ARTS INC                                                  209,589                       
ELECTRONIC ARTS INC                                                   40,000                       
ELECTRONIC ARTS INC                                                    7,992                       
EXPEDITORS INTL WASH INC                                               7,689                       
EXPEDITORS INTL WASH INC                                             127,234                       
EXPEDITORS INTL WASH INC                                               5,077                       
EXXON MOBIL CORP                                                      10,700                       
EXXON MOBIL CORP                                                     181,300                       
EXXON MOBIL CORP                                                       7,630                       
FIRST DATA CORP                                                       12,800                       
FIRST DATA CORP                                                      208,200                       
FIRST DATA CORP                                                        9,380                       
FIRST MARBLEHEAD CORP                                                 75,000                       
FLEETWOOD ENTERPRISES INC                                             21,649                       
FLEETWOOD ENTERPRISES INC                                            352,045                       
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FLEETWOOD ENTERPRISES INC                                            139,701                       
FLEETWOOD ENTERPRISES INC                                             16,505                       
GENCORP INC                                                          154,280                       
GMH CMNTYS TR                                                         25,000                       
GOOGLE INC                                                             2,644                       
GOOGLE INC                                                            39,217                       
GOOGLE INC                                                            24,000                       
GOOGLE INC                                                             1,439                       
GREY GLOBAL GROUP INC                                                  8,331                       
GUIDANT CORP                                                          96,425                       
HANOVER COMPRESSOR CO                                                293,000                       
HEALTH MGMT ASSOC INC NEW                                             11,950                       
HEALTH MGMT ASSOC INC NEW                                            185,007                       
HEALTH MGMT ASSOC INC NEW                                            250,000                       
HEALTH MGMT ASSOC INC NEW                                              6,943                       
HEALTH MGMT ASSOC INC NEW                                             15,000                       
HOLLINGER INTL INC                                                   452,658                       
IAC INTERACTIVECORP                                                2,215,562                       
IAC INTERACTIVECORP                                                  170,848                       
IAC INTERACTIVECORP                                  34,438                                        
IAC INTERACTIVECORP                                                   12,379                       
IAC INTERACTIVECORP                                                  196,909                       
IAC INTERACTIVECORP                                                   88,680                       
IAC INTERACTIVECORP                                                    6,672                       
INFOSYS TECHNOLOGIES LTD                                              70,000                       
INFOSYS TECHNOLOGIES LTD                                               5,000                       
INTEL CORP                                                           500,000                       
INTERNATIONAL STL GROUP INC                                          374,129                       
ISHARES TR                                                             8,361                       
ISHARES TR                                                           136,257                       
ISHARES TR                                                             5,642                       
ISTAR FINL INC                                                        12,280                       
ISTAR FINL INC                                                       214,410                       
ISTAR FINL INC                                                         8,960                       
JOHNSON & JOHNSON                                                     13,025                       
JOHNSON & JOHNSON                                                    199,349                       
JOHNSON & JOHNSON                                                    100,000                       
JOHNSON & JOHNSON                                                      7,876                       
KANSAS CITY SOUTHERN                                                 231,420                       
KMART HLDG CORPORATION                                                67,600                       
KOHLS CORP                                                            94,000                       
LABORATORY CORP AMER HLDGS                                            70,000                       
LEVITT CORP                                                           70,000                       
LEVITT CORP                                                           10,000                       
LIVEPERSON INC                                                       550,584                       
LUCENT TECHNOLOGIES INC                                            1,000,000                       
MANDALAY RESORT GROUP                                                194,535                       
MANNKIND CORP                                                         89,281                       
MCI INC                                                               14,000                       
MICROSOFT CORP                                                        27,296                       
MICROSOFT CORP                                                       437,530                       
MICROSOFT CORP                                                        16,782                       
MONOLITHIC SYS TECHNOLOGY IN                                         269,990                       
MOODYS CORP                                                            2,489                       
MOODYS CORP                                                           40,845                       
MOODYS CORP                                                            1,666                       
MYLAN LABS INC                                                        92,568                       
NEXTEL COMMUNICATIONS INC                                             17,000                       
NIKE INC                                                               6,989                       
NIKE INC                                                             114,303                       
NIKE INC                                                              55,251                       
NIKE INC                                                               4,637                       
OCULAR SCIENCES INC                                                   15,042                       
ONVIA INC                                                                 43                       
ONVIA INC                                                             17,991                       
OPSWARE INC                                                           91,150                       
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OPSWARE INC                                                           70,000                       
OVERSTOCK COM INC DEL                                                 10,124                       
OVERSTOCK COM INC DEL                                                158,654                       
OVERSTOCK COM INC DEL                                                 88,943                       
OVERSTOCK COM INC DEL                                                  5,678                       
OVERSTOCK COM INC DEL                                                  6,500                       
PETMED EXPRESS INC                                                    30,204                       
PFIZER INC                                                            14,700                       
PFIZER INC                                                           257,929                       
PFIZER INC                                                             9,941                       
PHARMACEUTICAL PROD DEV INC                                          145,000                       
PHARMACEUTICAL PROD DEV INC                                            8,000                       
PLUM CREEK TIMBER CO INC                                              16,000                       
PLUM CREEK TIMBER CO INC                                             274,600                       
PLUM CREEK TIMBER CO INC                                              10,260                       
PREMCOR INC                                                           10,390                       
PREMCOR INC                                                          172,840                       
PREMCOR INC                                                           77,790                       
PREMCOR INC                                                            6,480                       
PRICE COMMUNICATIONS CORP                                            204,111                       
PRICELINE COM INC                                                     96,800                       
PRICELINE COM INC                                                      7,200                       
PROVIDE COMM INC                                                      12,000                       
PROVINCE HEALTHCARE CO                                               231,420                       
REDWOOD TR INC                                                         4,508                       
REDWOOD TR INC                                                        75,840                       
REDWOOD TR INC                                                         3,052                       
SCO GROUP INC                                                         65,569                       
SEAGATE TECHNOLOGY                                                   200,000                       
SEMICONDUCTOR HLDRS TR                                               100,000                       
SOTHEBYS HLDGS INC                                                     2,748                       
SOTHEBYS HLDGS INC                                                    44,576                       
SOTHEBYS HLDGS INC                                                     1,830                       
SOTHEBYS HLDGS INC                                                    20,846                       
SPDR TR                                                                3,783                       
SPDR TR                                                               59,007                       
SPDR TR                                                               43,000                       
SPDR TR                                                                5,910                       
STELMAR SHIPPING LTD                                                 280,481                       
SYMANTEC CORP                                                         18,559                       
SYMANTEC CORP                                                        301,077                       
SYMANTEC CORP                                                        170,000                       
SYMANTEC CORP                                                         12,364                       
SYMANTEC CORP                                                         18,000                       
TESMA INTL INC                                                       115,710                       
TEVA PHARMACEUTICAL INDS LTD                                          16,975                       
TEVA PHARMACEUTICAL INDS LTD                                         281,693                       
TEVA PHARMACEUTICAL INDS LTD                                         234,000                       
TEVA PHARMACEUTICAL INDS LTD                                          11,932                       
TEVA PHARMACEUTICAL INDS LTD                                          16,000                       
THERAVANCE INC.                                                      111,806                       
TIDEWATER INC                                                        150,000                       
TIME WARNER INC                                                       25,759                       
TIME WARNER INC                                                      429,871                       
TIME WARNER INC                                                       18,370                       
TRANSOCEAN INC                                                       180,000                       
TRANSOCEAN INC                                                        11,800                       
TYCO INTL LTD NEW                                                    150,000                       
ULTRA PETROLEUM CORP                                                   7,400                       
VERITAS SOFTWARE CO                                                   77,140                       
VODAFONE GROUP PLC NEW                                                23,071                       
VODAFONE GROUP PLC NEW                                               356,236                       
VODAFONE GROUP PLC NEW                                                13,673                       
WASHINGTON MUT INC                                                   100,000                       
WAYPOINT FINL CORP                                                   166,931                       
WELLPOINT INC                                                          7,932                       
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WELLPOINT INC                                                        126,710                       
WELLPOINT INC                                                         51,000                       
WELLPOINT INC                                                          5,498                       
XM SATELLITE RADIO HLDGS INC                                         100,000                       
XM SATELLITE RADIO HLDGS INC                                           7,500                       
YUM BRANDS INC                                                        16,936                       
YUM BRANDS INC                                                       263,183                       
YUM BRANDS INC                                                        90,000                       
YUM BRANDS INC                                                        10,311                       
 
 
</TABLE> 
</TEXT> 
</DOCUMENT> 
</SEC-DOCUMENT> 
-----END PRIVACY-ENHANCED MESSAGE----- 
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-----BEGIN PRIVACY-ENHANCED MESSAGE----- 
Proc-Type: 2001,MIC-CLEAR 
Originator-Name: webmaster@www.sec.gov 
Originator-Key-Asymmetric: 
 MFgwCgYEVQgBAQICAf8DSgAwRwJAW2sNKK9AVtBzYZmr6aGjlWyK3XmZv3dTINen 
 TWSM7vrzLADbmYQaionwg5sDW3P6oaM5D3tdezXMm7z1T+B+twIDAQAB 
MIC-Info: RSA-MD5,RSA, 
 OQtQkIKKY/mH4t0n5SG1q+6R6Rx+oKciVrVKDYSINU/bb+l4QG8Hyv0W1d8q5rQ2 
 dpuvBB3NjQUitjJoB0KDmw== 
 
<SEC-DOCUMENT>0000932799-99-000055.txt : 19990518 
<SEC-HEADER>0000932799-99-000055.hdr.sgml : 19990518 
ACCESSION NUMBER:  0000932799-99-000055 
CONFORMED SUBMISSION TYPE: 13F-HR 
PUBLIC DOCUMENT COUNT:  1 
CONFORMED PERIOD OF REPORT: 19990331 
FILED AS OF DATE:  19990517 
 
FILER: 
 
 COMPANY DATA:  
  COMPANY CONFORMED NAME:   ALLEN HOLDING INC /NY 
  CENTRAL INDEX KEY:   0000919489 
  STANDARD INDUSTRIAL CLASSIFICATION:  [] 
  IRS NUMBER:    133311050 
  STATE OF INCORPORATION:   DE 
  FISCAL YEAR END:   1130 
 
 FILING VALUES: 
  FORM TYPE:  13F-HR 
  SEC ACT:   
  SEC FILE NUMBER: 028-04174 
  FILM NUMBER:  99627086 
 
 BUSINESS ADDRESS:  
  STREET 1:  711 FIFTH AVE 
  CITY:   NEW YORK 
  STATE:   NY 
  ZIP:   11375 
  BUSINESS PHONE:  2128328000 
 
 MAIL ADDRESS:  
  STREET 1:  711 FIFTH AVENUE 
  CITY:   NEW YORK 
  STATE:   NY 
  ZIP:   11375 
</SEC-HEADER> 
<DOCUMENT> 
<TYPE>13F-HR 
<SEQUENCE>1 
<TEXT> 
 
 
                                  UNITED STATES 
                       SECURITIES AND EXCHANGE COMMISSION 
                             Washington, D.C. 20549 
 
                                    Form 13F 
 
                               Form 13F COVER PAGE 
 
         Report for the Calendar Year or Quarter Ended: March 31, 1999. 
              Check here if Amendment           [ ] Amendment Number: _____ 
            This Amendment (Check only one.):   [ ] is a restatement. 
                                                [ ] adds new holdings 
                                                    entries. 



 
Institutional Investment Manager Filing this Report: 
 
Name:             Allen Holding Inc. 
Address:          711 Fifth Avenue 
                  New York, New York 10022 
 
 
Form 13F File Number:               28-4174 
 
The institutional  investment  manager filing this report and the person by whom 
it is signed hereby  represent  that the person signing the report is authorized 
to  submit  it,  that all  information  contained  herein is true,  correct  and 
complete,  and  that it is  understood  that  all  required  items,  statements, 
schedules, lists, and tables, are considered integral parts of this form. 
 
Person Signing this Report on Behalf of Reporting Manager: 
 
Name:    Kim M. Wieland 
Title:   Chief Financial Officer and Managing Director 
Phone:   (212) 832-8000 
 
Signature, Place, and Date of Signing: 
 
 
/s/ Kim M. Wieland            New York, New York          May 14, 1999 
- --------------------          ------------------        ----------------- 
  [Signature]                   [City, State]                [Date] 
 
 
 
<PAGE> 
 
 
Report Type (Check only one.): 
 
[X] 13F HOLDINGS REPORT. (Check here if all holdings of this 
reporting manager are reported in this report.) 
 
[ ] 13F NOTICE.  (Check here if no holdings reported are in this report, and all 
holdings are reported by other reporting manager(s).) 
 
[ ] 13F  COMBINATION  REPORT.  (Check here if a portion of the holdings for this 
reporting  manager are  reported  in this  report and a portion are  reported by 
other reporting manager(s).) 
 
List of Other Managers Reporting for this Manager: 
[If there are no entries in this list, omit this section.] 
 
Form 13F File Number                                Name 
- -------------------                          ------------------ 
     28-5910                                Allen & Company Incorporated 
 
     28-6492                                Allen Capital Incorporated 
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                          Form 13F SUMMARY PAGE 
 
 
Report Summary: 
 
Number of Other Included Managers:                             2 
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Form 13F Information Table Entry Total:                       256 
 
Form 13F Information Table Value Total:                    $  1,064,129,550 
 
List of Other Included Managers: 
 
Provide a numbered list of the name(s) and Form 13F file 
number(s) of all  institutional  investment  managers with respect to which this 
report is filed, other than the manager filing this report. 
 
 
 
 No.               Form 13F File Number                        Name 
- ----                --------------------                    ------------ 
  1                        28-5910                 Allen & Company Incorporated 
 
  2                        28-6492                  Allen Capital Incorporated 
 
 
258327 
 
<PAGE> 
 
 
<TABLE> 
<CAPTION> 
 
 
    <S>                                           <C>                     <C>                 <C>  
 
   ITEM 1                                       ITEM 2                    ITEM 3                ITE
                                                                          CUSIP             FAIR MA
NAME OF ISSUER                                   CLASS                    NUMBER               VALU
- ------------------------------------------------------------------------------------------------
 
AASCHE TRANSN SVCS INC                            WT EXP  020800          2538114              45,
ADVANCED TECHNICAL PRODS INC                      COM                     7548100             343,
AIRTOUCH COMMUNICATIONS INC                       COM                     00949T100         6,763,
ALIANT COMMUNICATIONS INC                         COM                     16090102          2,046,
ALZA CORP DEL                                     COM                     22615108            302,
ALZA CORP DEL                                     COM                     22615108          7,573,
ALZA CORP DEL                                     COM                     22615108            306,
ALZA CORP DEL                                     COM                     22615108          2,218,
ALZA CORP DEL                                     COM                     22615108            118,
AMAZON COM INC                                    COM                     23135106          2,238,
AMBASSADORS INTL INC                              COM                     23178106            500,
AMBASSADORS INTL INC                              COM                     23178106              4,
AMBASSADORS INTL INC                              COM                     23178106          1,246,
AMERICAN STORES CO NEW                            COM                     30096101          7,425,
AMERIGON INC                                      WT A EX 021202          03070L110             3,
AMERUS LIFE HLDGS INC                             WT EXP  040202          30732119             52,
AMERUS LIFE HLDGS INC                             WT EXP  040202          30732119             70,
AMGEN INC                                         COM                     31162100            748,
AMGEN INC                                         COM                     31162100          3,144,
AMP INC                                           COM                     31897101          5,403,
APACHE MED SYS INC                                COM                     03746E102           143,
APACHE MED SYS INC                                COM                     03746E102           323,
APPLIED IMAGING CORP                              COM                     03820G106           184,
APPLIED IMAGING CORP                              COM                     03820G106             9,
APPLIED IMAGING CORP                              COM                     03820G106            89,
APPLIED IMAGING CORP                              COM                     03820G106            33,
APRIA HEALTHCARE GROUP INC                        COM                     37933108          1,294,
ARCHER DANIELS MIDLAND CO                         COM                     39483102         11,840,
ASCEND COMMUNICATIONS INC                         COM                     43491109         12,134,
ASTRA AB                                          SPONSOR ADR B           46298204            493,
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ASTRA AB                                          SPONSOR ADR A           46298105          4,082,
AT HOME CORP                                      COM SER A               45919107            693,
AT HOME CORP                                      COM SER A               45919107          3,622,
AT HOME CORP                                      COM SER A               45919107             94,
 
 
 
<PAGE> 
 
   <S>                                     <C>                         <C>                         
 
                                          ITEM 6                      ITEM 7                      
                                   INVESTMENT DISCRETION                                     VOTIN
 
NAME OF ISSUER                (A) SOLE   (B) SHARED  (C) OTHER      MANAGERS      (A) SOLE     (B) 
- ------------------------------------------------------------------------------------------------
 
AASCHE TRANSN SVCS INC                      90,343                     1            90,343 
ADVANCED TECHNICAL PRODS INC                32,050                     1            32,050 
AIRTOUCH COMMUNICATIONS INC                 70,000                                  70,000 
ALIANT COMMUNICATIONS INC                   50,000                                  50,000 
ALZA CORP DEL                                7,900                     1             7,900 
ALZA CORP DEL                              198,000                     2           198,000 
ALZA CORP DEL                                8,000                                   8,000 
ALZA CORP DEL                               58,000                                  58,000 
ALZA CORP DEL                                3,100                                   3,100 
AMAZON COM INC                              13,000                                  13,000 
AMBASSADORS INTL INC                        30,900                     1            30,900 
AMBASSADORS INTL INC                           294                     1               294 
AMBASSADORS INTL INC                        77,000                                  77,000 
AMERICAN STORES CO NEW                     225,000                                 225,000 
AMERIGON INC                               112,715                     1           112,715 
AMERUS LIFE HLDGS INC                       13,000                     1            13,000 
AMERUS LIFE HLDGS INC                       17,500                     1            17,500 
AMGEN INC                                   10,000                     1            10,000 
AMGEN INC                                   42,000                                  42,000 
AMP INC                                    101,000                                 101,000 
APACHE MED SYS INC                         104,014                     1           104,014 
APACHE MED SYS INC                         235,393                     1           235,393 
APPLIED IMAGING CORP                       196,702                     1           196,702 
APPLIED IMAGING CORP                        10,000                     1            10,000 
APPLIED IMAGING CORP                        95,000                     1            95,000 
APPLIED IMAGING CORP                        35,798                                  35,798 
APRIA HEALTHCARE GROUP INC                 109,000                     1           109,000 
ARCHER DANIELS MIDLAND CO                  806,209                     1           806,209 
ASCEND COMMUNICATIONS INC                  145,000                                 145,000 
ASTRA AB                                    22,000                                  22,000 
ASTRA AB                                   178,000                                 178,000 
AT HOME CORP                                 4,400                     1             4,400 
AT HOME CORP                                23,000                                  23,000 
AT HOME CORP                                   600                                     600 
<PAGE> 
              <S>                  <C>                   <C>              <C>                      
 
 
              ITEM 1              ITEM 2                 ITEM 3          ITEM 4                    
                                                         CUSIP       FAIR MARKET 
NAME OF ISSUER                    CLASS                  NUMBER          VALUE          POSITION   
- ------------------------------------------------------------------------------------------------
 
AT&T CORP                        COM LIB GRP A           1957208            103,135          1,960 
AT&T CORP                        COM LIB GRP B           1957307            477,139          8,877 
AT&T CORP                        COM LIB GRP B           1957307          2,236,000         41,600 
AT&T CORP                        COM                     1957109         21,622,188        270,914 
AT&T CORP                        COM LIB GRP A           1957208         34,183,057        649,621 
AT&T CORP                        COM                     1957109          2,293,079         28,731 
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AT&T CORP                        COM LIB GRP A           1957208          3,370,153         64,047 
AVANT IMMUNOTHERAPEUTICS INC     COM                     53491106            84,973         54,400 
AVANT IMMUNOTHERAPEUTICS INC     COM                     53491106           469,425        300,528 
BALLARD MED PRODS                COM                     58566100         9,750,000        400,000 
BANKERS TR CORP                  COM                     66365107         5,736,250         65,000 
BATTERIES BATTERIES INC          COM                     71326102            87,357         63,532 
BAYOU STL CORP LA PLACE          CL A                    73051104         1,618,838        518,028 
BERKSHIRE HATHAWAY INC DEL       CL B                    84670207         3,879,150          1,650 
BERKSHIRE HATHAWAY INC DEL       CL B                    84670207         5,407,300          2,300 
BERKSHIRE HATHAWAY INC DEL       CL B                    84670207           150,464             64 
BERKSHIRE HATHAWAY INC DEL       CL A                    84670108                 0             76 
BERKSHIRE HATHAWAY INC DEL       CL A                    84670108                 0             12 
BHA GROUP HLDGS INC              COM                     55446108         1,214,538        133,100 
BOEING CO                        COM                     97023105           465,800         13,700 
BOEING CO                        COM                     97023105         7,697,600        226,400 
BOEING CO                        COM                     97023105           741,200         21,800 
BOEING CO                        COM                     97023105         2,427,600         71,400 
BOEING CO                        COM                     97023105            57,800          1,700 
BROADWAY STORES INC              WT EXP  100899          111572111            3,331         42,700 
BROWNING FERRIS INDS             COM                     115885105        1,928,100         50,000 
BRYLANE INC                      COM                     117661108        7,275,000        300,000 
CADIZ INC                        COM                     127537108        1,600,000        200,000 
CADIZ INC                        COM                     127537108        2,229,920        278,740 
CADIZ INC                        COM                     127537108          219,432         27,429 
CADIZ INC                        COM                     127537108          360,000         45,000 
CADIZ INC                        COM                     127537108        1,600,000        200,000 
CALIFORNIA COASTAL CMNTYS INC    COM                     129915104          169,000         26,000 
 
 
 
<PAGE> 
 
   <S>                                            <C>                   <C>                        
 
     
                                              ITEM 6                   ITEM 7                      
                                       INVESTMENT DISCRETION                                     VO
 
NAME OF ISSUER                   A) SOLE  (B) SHARED  (C) OTHER       MANAGERS      (A) SOLE     (B
- ------------------------------------------------------------------------------------------------
 
AT&T CORP                                     1,960                        1            1,960 
AT&T CORP                                     8,877                        1            8,877 
AT&T CORP                                    41,600                        1           41,600 
AT&T CORP                                   270,914                        2          270,914 
AT&T CORP                                   649,621                        2          649,621 
AT&T CORP                                    28,731                                    28,731 
AT&T CORP                                    64,047                                    64,047 
AVANT IMMUNOTHERAPEUTICS INC                 54,400                        1           54,400 
AVANT IMMUNOTHERAPEUTICS INC                300,528                        1          300,528 
BALLARD MED PRODS                           400,000                                   400,000 
BANKERS TR CORP                              65,000                                    65,000 
BATTERIES BATTERIES INC                      63,532                        1           63,532 
BAYOU STL CORP LA PLACE                     518,028                                   518,028 
BERKSHIRE HATHAWAY INC DEL                    1,650                        1            1,650 
BERKSHIRE HATHAWAY INC DEL                    2,300                                     2,300 
BERKSHIRE HATHAWAY INC DEL                       64                                        64 
BERKSHIRE HATHAWAY INC DEL                       76                        2               76 
BERKSHIRE HATHAWAY INC DEL                       12                                        12 
BHA GROUP HLDGS INC                          33,100                        1          133,100 
BOEING CO                                    13,700                        1           13,700 
BOEING CO                                   226,400                        2          226,400 
BOEING CO                                    21,800                                    21,800 
BOEING CO                                    71,400                                    71,400 
BOEING CO                                     1,700                                     1,700 
BROADWAY STORES INC                          42,700                        1           42,700 
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BROWNING FERRIS INDS                         50,000                                    50,000 
BRYLANE INC                                  300,000                                   300,000 
CADIZ INC                                    200,000                        1          200,000 
CADIZ INC                                    278,740                        1          278,740 
CADIZ INC                                     27,429                        1           27,429 
CADIZ INC                                     45,000                        1           45,000 
CADIZ INC                                    200,000                        1          200,000 
CALIFORNIA COASTAL CMNTYS INC                 26,000                        1           26,000 
 
 
 
<PAGE> 
 
  <S>                                 <C>                         <C>               <C>            
 
 
  ITEM 1                              ITEM 2                     ITEM 3             ITEM 4         
                                                                 CUSIP          FAIR MARKET 
NAME OF ISSUER                        CLASS                      NUMBER            VALUE          
- ------------------------------------------------------------------------------------------------
 
CAPITAL ONE FINL CORP                  COM                     14040H105       22,574,500        1
CAPITAL ONE FINL CORP                  COM                     14040H105        2,400,900         
CENTENNIAL HEALTHCARE CORP             COM                     150937100        1,109,375        1
CENTOCOR INC                           COM                     152342101          469,100         
CENTOCOR INC                           COM                     152342101        6,907,219        1
CENTOCOR INC                           COM                     152342101          642,704         
CENTOCOR INC                           COM                     152342101        2,042,616         
CENTOCOR INC                           COM                     152342101           51,712          
CHAPARRAL RES INC                      COM PAR $0.10           159420207        1,200,895      3,2
CISCO SYS INC                          COM                     17275R102       20,214,189        1
CISCO SYS INC                          COM                     17275R102        2,355,583         
CITIGROUP INC                          COM                     172967101        1,053,938         
CITIGROUP INC                          COM                     172967101       13,362,650        2
CITIGROUP INC                          COM                     172967101        1,162,525         
CITIGROUP INC                          COM                     172967101        6,860,175        1
CITIGROUP INC                          COM                     172967101          236,338          
COCA COLA CO                           COM                     191216100      144,103,590      2,3
COCA COLA CO                           COM                     191216100        9,144,875        1
COCA COLA CO                           COM                     191216100        1,288,875         
COCA COLA ENTERPRISES INC              COM                     191219104      132,597,850      4,3
COCA COLA ENTERPRISES INC              COM                     191219104        9,075,000        3
COCA COLA ENTERPRISES INC              COM                     191219104        1,361,250         
COLLEGE TELEVISION NETWORK INC         COM                     194506101            8,388          
COLLEGE TELEVISION NETWORK INC         COM                     194506101        1,137,500        3
COLLEGE TELEVISION NETWORK INC         COM                     194506101        1,033,178        3
COLTEC INDS INC                        COM                     196879100        1,696,847         
COMCAST CORP                           CL A SPL                200300200        3,775,800         
CONCEPTS DIRECT INC                    COM                     206013104          525,400         
CONCEPTS DIRECT INC                    COM                     206013104          633,625         
CYPRESS BIOSCIENCES INC                WT EXP  100101          232674127           35,553         
CYPRESS BIOSCIENCES INC                COM                     232674101          578,684        1
CYPRESS BIOSCIENCES INC                COM                     232674101        8,159,151      2,1
CYPRESS BIOSCIENCES INC                COM                     232674101       10,306,528      2,7
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CAPITAL ONE FINL CORP                            149,500                        2          149,500
CAPITAL ONE FINL CORP                             15,900                                    15,900
CENTENNIAL HEALTHCARE CORP                       125,000                                   125,000
CENTOCOR INC                                      12,700                        1           12,700
CENTOCOR INC                                     187,000                        2          187,000
CENTOCOR INC                                      17,400                                    17,400
CENTOCOR INC                                      55,300                                    55,300
CENTOCOR INC                                       1,400                                     1,400
CHAPARRAL RES INC                              3,202,387                        1        3,202,387
CISCO SYS INC                                    184,500                        2          184,500
CISCO SYS INC                                     21,500                                    21,500
CITIGROUP INC                                     16,500                        1           16,500
CITIGROUP INC                                    209,200                        2          209,200
CITIGROUP INC                                     18,200                                    18,200
CITIGROUP INC                                    107,400                                   107,400
CITIGROUP INC                                      3,700                                     3,700
COCA COLA CO                                   2,347,920                        1        2,347,920
COCA COLA CO                                     149,000                        2          149,000
COCA COLA CO                                      21,000                                    21,000
COCA COLA ENTERPRISES INC                      4,383,400                        1        4,383,400
COCA COLA ENTERPRISES INC                        300,000                        2          300,000
COCA COLA ENTERPRISES INC                         45,000                                    45,000
COLLEGE TELEVISION NETWORK INC                     2,581                        1            2,581
COLLEGE TELEVISION NETWORK INC                   350,000                        1          350,000
COLLEGE TELEVISION NETWORK INC                   317,901                        1          317,901
COLTEC INDS INC                                   93,300                                    93,300
COMCAST CORP                                      60,000                                    60,000
CONCEPTS DIRECT INC                               56,800                        1           56,800
CONCEPTS DIRECT INC                               68,500                                    68,500
CYPRESS BIOSCIENCES INC                           21,946                        1           21,946
CYPRESS BIOSCIENCES INC                          155,602                        1          155,602
CYPRESS BIOSCIENCES INC                          193,910                        1        2,193,910
CYPRESS BIOSCIENCES INC                        2,771,317                        1        2,771,317
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DATAWARE TECHNOLOGIES INC                COM                     237920103          100,000        
DAYTON HUDSON CORP                       COM                     239753106          699,563        
DAYTON HUDSON CORP                       COM                     239753106        3,744,325        
DAYTON HUDSON CORP                       COM                     239753106           86,613        
DELTA & PINE LD CO                       COM                     247357106        2,767,500        
DIGITAL GENERATION SYS INC               COM                     253921100          218,750        
DISC GRAPHICS INC                        WT A EX 110999          254590110           53,848        
DISC GRAPHICS INC                        COM                     254590102        1,307,885        
ECHOSTAR COMMUNICATIONS NEW              CL A                    278762109          755,684        
ELECTROGLAS INC                          COM                     285324109          534,313        
ENCORE MED CORP                          WT EXP  030803          29256E117           22,488        
ENERGY CONVERSION DEVICES INC            COM                     292659109          360,750        
ENRON CORP                               COM                     293561106        4,818,750        
ENVIROGEN INC                            COM NEW                 294040308                0        
ENVOY CORP NEW                           COM                     293982104        1,115,625        
EXCALIBUR TECHNOLOGIES CORP              COM NEW                 300651205       37,958,773      2
EXCALIBUR TECHNOLOGIES CORP              COM NEW                 300651205          626,976        
EXCALIBUR TECHNOLOGIES CORP              COM NEW                 300651205          729,343        
EXCALIBUR TECHNOLOGIES CORP              COM NEW                 300651205        6,531,000        
EXCALIBUR TECHNOLOGIES CORP              COM NEW                 300651205          849,030        
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EXCALIBUR TECHNOLOGIES CORP              COM NEW                 300651205          175,494        
EXCITE INC                               COM                     300904109        6,718,600        
FIRST AMERN FINL CORP                    COM                     318522307        9,945,748        
FIRST AMERN FINL CORP                    COM                     318522307          675,963        
FIRST SOUTH AFRICA CORP LTD              WT B EX 012401          G34874126           15,983        
GIGA INFORMATION GROUP INC               COM                     37517M109          516,665        
GILLETTE CO                              COM                     375766102       10,460,912        
GILLETTE CO                              COM                     375766102        1,426,488        
GOTHIC ENERGY CORP                       WT EXP  013001          383482122            2,403        
GREENPOINT FINL CORP                     COM                     395384100        6,536,475        
GREENPOINT FINL CORP                     COM                     395384100          903,500        
GREY ADVERTISING INC                     COM                     397838103        1,041,000        
GUCCI GROUP N V                          COM NY REG              401566104          805,000        
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DATAWARE TECHNOLOGIES INC                               40,000                        1           
DAYTON HUDSON CORP                                      10,500                        1           
DAYTON HUDSON CORP                                      56,200                                    
DAYTON HUDSON CORP                                       1,300                                     
DELTA & PINE LD CO                                      90,000                                    
DIGITAL GENERATION SYS INC                              50,000                                    
DISC GRAPHICS INC                                      145,535                        1          1
DISC GRAPHICS INC                                      264,915                        1          2
ECHOSTAR COMMUNICATIONS NEW                              9,258                        1            
ELECTROGLAS INC                                         41,500                                    
ENCORE MED CORP                                         36,271                        1           
ENERGY CONVERSION DEVICES INC                           39,000                        1           
ENRON CORP                                              75,000                                    
ENVIROGEN INC                                          146,460                        1          1
ENVOY CORP NEW                                          25,000                                    
EXCALIBUR TECHNOLOGIES CORP                          2,906,046                        1        2,9
EXCALIBUR TECHNOLOGIES CORP                             48,000                        1           
EXCALIBUR TECHNOLOGIES CORP                             55,837                        1           
EXCALIBUR TECHNOLOGIES CORP                            500,000                        1          5
EXCALIBUR TECHNOLOGIES CORP                             65,000                        1           
EXCALIBUR TECHNOLOGIES CORP               28,652                                                  
EXCITE INC                                              47,990                                    
FIRST AMERN FINL CORP                                  629,000                        2          6
FIRST AMERN FINL CORP                                   42,750                                    
FIRST SOUTH AFRICA CORP LTD                            133,190                        1          1
GIGA INFORMATION GROUP INC                             133,333                        1          1
GILLETTE CO                                            176,000                        2          1
GILLETTE CO                                             24,000                                    
GOTHIC ENERGY CORP                                      80,115                        1           
GREENPOINT FINL CORP                                   188,100                        2          1
GREENPOINT FINL CORP                                    26,000                                    
GREY ADVERTISING INC                                     3,000                                     
GUCCI GROUP N V                                         10,000                                    
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HEARST-ARGYLE TELEVISION INC       COM                     422317107      1,089,829         44,257 
HERLEY INDS INC DEL                WT EXP  121305          427398110          1,062            900 
HERLEY INDS INC DEL                WT EXP  010500          427398128         58,577         20,410 
HOLLYWOOD ENTMT CORP               COM                     436141105     2, 222,354        119,321 
HYTEK MICROSYSTEMS INC             COM                     449180108        517,320        360,000 
IBIS TECHNOLOGY CORP               COM                     450909106        116,071          6,109 
IBIS TECHNOLOGY CORP               COM                     450909106      1,900,000        100,000 
IBIS TECHNOLOGY CORP               COM                     450909106        152,000          8,000 
INFONAUTICS CORP                   CL A                    456662105         42,842         11,056 
INTEGRATED TECHNOLOGY USA INC      WT EXP  100101          45813T116         15,000        100,000 
INTEL CORP                         COM                     458140100     29,267,025        246,200 
INTEL CORP                         COM                     458140100      2,829,225         23,800 
INTEL CORP                         COM                     458140100      3,328,500         28,000 
INTERIORS INC                      WT WB EX062200          458688124            204          5,100 
INTERIORS INC                      PFD A CV 10%            458688207        312,189         50,516 
INTERIORS INC                      WT WC  091800           458688132          4,044         13,045 
INTRENET INC                       COM                     461190100      1,022,605        282,098 
INTRENET INC                       COM                     461190100      7,114,226      1,962,545 
INTRENET INC                       COM                     461190100        847,061        233,672 
IRWIN NATURALS/4HEALTH INC         COM                     464142108        481,180        140,000 
IRWIN NATURALS/4HEALTH INC         COM                     464142108         28,757          8,367 
I-STAT CORP                        COM                     450312103          9,250          1,000 
I-STAT CORP                        COM                     450312103        111,000         12,000 
I-STAT CORP                        COM                     450312103         11,100          1,200 
JOURNAL REGISTER CO                COM                     481138105        600,000         50,000 
KOREA ELECTRIC PWR                 SPONSORED ADR           500631106      5,074,800        400,000 
KRUG INTL CORP                     COM                     501067102        394,800        263,200 
KTI INC                            COM NEW                 482689205        412,480         40,000 
LEARNING CO INC                    COM                     522008101      4,350,000        150,000 
LEVEL ONE COMMUNICATIONS INC       COM                     527295109      2,795,938         57,500 
LIGHTPATH TECHNOLOGIES INC         WT A EX 022201          532257110         26,400         26,400 
LIGHTPATH TECHNOLOGIES INC         CL A                    532257102         12,900          4,300 
LINCOLN SNACKS CO                  COM                     534744107         15,295         14,402 
LONG BEACH FINL CORP               COM                     542446109        385,000         40,000 
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HEARST-ARGYLE TELEVISION INC                           44,257                                   44
HERLEY INDS INC DEL                                       900                       1              
HERLEY INDS INC DEL                                    20,410                       1           20
HOLLYWOOD ENTMT CORP                                  119,321                       1          119
HYTEK MICROSYSTEMS INC                                360,000                       1          360
IBIS TECHNOLOGY CORP                                    6,109                       1            6
IBIS TECHNOLOGY CORP                                  100,000                       1          100
IBIS TECHNOLOGY CORP                                    8,000                       1            8
INFONAUTICS CORP                                       11,056                       1           11
INTEGRATED TECHNOLOGY USA INC                         100,000                       1          100
INTEL CORP                                            246,200                       2          246
INTEL CORP                                             23,800                                   23
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INTEL CORP                                             28,000                                   28
INTERIORS INC                                           5,100                       1            5
INTERIORS INC                                          50,516                       1           50
INTERIORS INC                                          13,045                       1           13
INTRENET INC                                          282,098                       1          282
INTRENET INC                                        1,962,545                                1,962
INTRENET INC                                          233,672                                  233
IRWIN NATURALS/4HEALTH INC                            140,000                       1          140
IRWIN NATURALS/4HEALTH INC                              8,367                       1            8
I-STAT CORP                                             1,000                       1            1
I-STAT CORP                                            12,000                       1           12
I-STAT CORP                                             1,200                       1            1
JOURNAL REGISTER CO                                    50,000                                   50
KOREA ELECTRIC PWR                                    400,000                       1          400
KRUG INTL CORP                                        263,200                       1          263
KTI INC                                                40,000                                   40
LEARNING CO INC                                       150,000                                  150
LEVEL ONE COMMUNICATIONS INC                           57,500                                   57
LIGHTPATH TECHNOLOGIES INC                             26,400                       1           26
LIGHTPATH TECHNOLOGIES INC                              4,300                       1            4
LINCOLN SNACKS CO                                      14,402                       1           14
LONG BEACH FINL CORP                                   40,000                       1           40
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LUCENT TECHNOLOGIES INC                           COM                     549463107          756,0
LUCENT TECHNOLOGIES INC                           COM                     549463107        2,592,0
MCDONALDS CORP                                    COM                     580135101        6,887,4
MCDONALDS CORP                                    COM                     580135101        1,268,7
MCI WORLDCOM INC                                  COM                     55268B106        1,151,3
MCI WORLDCOM INC                                  COM                     55268B106        3,808,1
MDC COMMUNICATION CORP                            CL A SUBVTGNEW          55267W309          450,0
MDC COMMUNICATION CORP                            CL A SUBVTGNEW          55267W309           25,2
MICROSOFT CORP                                    COM                     594918104        8,962,5
MICROSOFT CORP                                    COM                     594918104          985,8
MILLER INDS INC TENN                              COM                     600551105        2,491,3
MILLER INDS INC TENN                              COM                     600551105           61,7
MILLER INDS INC TENN                              COM                     600551105          973,7
NEW DIMENSION SOFTWARE LTD                        ORD                     M74295102        2,002,3
NIKE INC                                          CL B                    654106103        1,961,3
NIKE INC                                          CL B                    654106103        6,691,6
NIKE INC                                          CL B                    654106103          346,1
NOKIA CORP                                        SPONSORED ADR           654902204       26,789,0
NOKIA CORP                                        SPONSORED ADR           654902204        2,523,1
NOVELL INC                                        COM                     670006105        1,385,2
NOVELL INC                                        COM                     670006105        7,556,1
NOVELL INC                                        COM                     670006105          201,4
NTL INC                                           COM                     629407107          952,0
NTL INC                                           COM                     629407107        4,361,7
NTL INC                                           COM                     629407107          122,0
OMNIPOINT CORP                                    COM                     68212D102       17,466,8
OMNIPOINT CORP                                    COM                     68212D102        2,096,1
ONYX ACCEP CORP                                   COM                     682914106          505,3
OXFORD HEALTH PLANS INC                           COM                     691471106          625,0
OXFORD HEALTH PLANS INC                           COM                     691471106        3,320,3
OXFORD HEALTH PLANS INC                           COM                     691471106           78,1
PAGING PARTNERS CORP                              COM                     69554P109          696,4
PANAMERICAN BEVERAGES INC                         CL A                    P74823108          439,0
PATHWAYS GROUP INC                                COM                     70321D106          650,0
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PATINA OIL & GAS CORP                             WT EXP  050201          703224113           18,2
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LUCENT TECHNOLOGIES INC                     7,000                        1            7,000 
LUCENT TECHNOLOGIES INC                    24,000                                    24,000 
MCDONALDS CORP                            152,000                        2          152,000 
MCDONALDS CORP                             28,000                                    28,000 
MCI WORLDCOM INC                           13,000                        1           13,000 
MCI WORLDCOM INC                           43,000                                    43,000 
MDC COMMUNICATION CORP                     50,000                        1           50,000 
MDC COMMUNICATION CORP                      2,800                        1            2,800 
MICROSOFT CORP                            100,000                        2          100,000 
MICROSOFT CORP                             11,000                                    11,000 
MILLER INDS INC TENN                      524,500                        1          524,500 
MILLER INDS INC TENN                       13,000                        1           13,000 
MILLER INDS INC TENN                      205,000                                   205,000 
NEW DIMENSION SOFTWARE LTD                 38,600                                    38,600 
NIKE INC                                   34,000                        1           34,000 
NIKE INC                                  116,000                                   116,000 
NIKE INC                                    6,000                                     6,000 
NOKIA CORP                                172,000                        2          172,000 
NOKIA CORP                                 16,200                                    16,200 
NOVELL INC                                 55,000                        1           55,000 
NOVELL INC                                300,000                                   300,000 
NOVELL INC                                  8,000                                     8,000 
NTL INC                                    11,700                        1           11,700 
NTL INC                                    53,600                                    53,600 
NTL INC                                     1,500                                     1,500 
OMNIPOINT CORP                          1,209,870                        1        1,209,870 
OMNIPOINT CORP                             22,510                                                  
ONYX ACCEP CORP                            82,500                                    82,500 
OXFORD HEALTH PLANS INC                    40,000                        1           40,000 
OXFORD HEALTH PLANS INC                   212,500                                   212,500 
OXFORD HEALTH PLANS INC                     5,000                                     5,000 
PAGING PARTNERS CORP                      428,571                        1          428,571 
PANAMERICAN BEVERAGES INC                  25,000                                    25,000 
PATHWAYS GROUP INC                         50,000                                    50,000 
PATINA OIL & GAS CORP                      59,000                        1           59,000 
 
 
 
<PAGE> 
 
   <S>                            <C>                    <C>             <C>                     <
 
  ITEM 1                          ITEM 2                 ITEM 3          ITEM 4                 ITE
                                                         CUSIP       FAIR MARKET 
NAME OF ISSUER                  CLASS                    NUMBER          VALUE          POSITION   
- ------------------------------------------------------------------------------------------------
 
PEOPLES BK BRIDGEPORT CONN       COM                     710198102       12,893,501        433,395 
PEOPLES BK BRIDGEPORT CONN       COM                     710198102        1,706,460         57,360 
PERKIN ELMER CORP                COM                     714041100          456,191          4,700 
PERKIN ELMER CORP                COM                     714041100        2,397,431         24,700 
PERKIN ELMER CORP                COM                     714041100           58,237            600 
PFIZER INC                       COM                     717081103       14,430,000        104,000 
PFIZER INC                       COM                     717081103        2,497,500         18,000 
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PHARMERICA INC                   COM                     717135107          750,000        150,000 
PHAR-MOR INC                     WT EXP  091002          717113112           69,889         69,889 
PROVIDIAN FINL CORP              COM                     74406A102        3,465,000         31,500 
RAMBUS INC DEL                   COM                     750917106          547,188          8,500 
RAMBUS INC DEL                   COM                     750917106        2,729,500         42,400 
RAMBUS INC DEL                   COM                     750917106           70,813          1,100 
REGENERON PHARMACEUTICALS        COM                     75886F107        1,325,000        200,000 
SMITH CORONA CORP                COM NEW                 831858204           14,187         16,809 
SOLECTRON CORP                   COM                     834182107          514,757         10,600 
SOLECTRON CORP                   COM                     834182107        2,865,158         59,000 
SOLECTRON CORP                   COM                     834182107           67,987          1,400 
SSE TELECOM INC                  COM                     784652109           64,021         51,217 
SSE TELECOM INC                  COM                     784652109           11,283          9,026 
STARBASE CORP                    COM NEW                 854910205           92,785         55,000 
STARTEK INC                      COM                     85569C107          105,620         10,000 
STRATEGIC DISTR INC              COM                     862701208          371,400        185,700 
SUNDSTRAND CORP                  COM                     867323107        8,687,500        125,000 
SUPERIOR SVCS INC                COM                     868316100        1,451,506         73,264 
SUPERIOR SVCS INC                COM                     868316100          628,674         31,732 
SWISS ARMY BRANDS INC            COM                     870827102              953            100 
SWISS ARMY BRANDS INC            COM                     870827102           15,564          1,633 
T J T INC                        WT EXP  122200          872538111           10,354        345,123 
TCI SATELLITE ENTMT INC          CL A                    872298104          131,200        200,000 
TCI SATELLITE ENTMT INC          CL A                    872298104           57,880         88,231 
TIME WARNER INC                  COM                     887315109        4,107,096         58,000 
TODAYS MAN INC                   WT EXP  123199          888910114           69,066        245,788 
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PEOPLES BK BRIDGEPORT CONN                   433,395                        2          433,395 
PEOPLES BK BRIDGEPORT CONN                    57,360                                    57,360 
PERKIN ELMER CORP                              4,700                        1            4,700 
PERKIN ELMER CORP                             24,700                                    24,700 
PERKIN ELMER CORP                                600                                       600 
PFIZER INC                                   104,000                        2          104,000 
PFIZER INC                                    18,000                                    18,000 
PHARMERICA INC                               150,000                                   150,000 
PHAR-MOR INC                                  69,889                        1           69,889 
PROVIDIAN FINL CORP                           31,500                                    31,500 
RAMBUS INC DEL                                 8,500                        1            8,500 
RAMBUS INC DEL                                42,400                                    42,400 
RAMBUS INC DEL                                 1,100                                     1,100 
REGENERON PHARMACEUTICALS                    200,000                        1          200,000 
SMITH CORONA CORP                             16,809                        1           16,809 
SOLECTRON CORP                                10,600                        1           10,600 
SOLECTRON CORP                                59,000                                    59,000 
SOLECTRON CORP                                 1,400                                     1,400 
SSE TELECOM INC                               51,217                        1           51,217 
SSE TELECOM INC                                9,026                        1            9,026 
STARBASE CORP                                 55,000                        1           55,000 
STARTEK INC                                   10,000                        1           10,000 
STRATEGIC DISTR INC                          185,700                                   185,700 
SUNDSTRAND CORP                              125,000                                   125,000 
SUPERIOR SVCS INC                             73,264                        1           73,264 
SUPERIOR SVCS INC                             31,732                                               
SWISS ARMY BRANDS INC                            100                        1              100 
SWISS ARMY BRANDS INC                          1,633                        1            1,633 
T J T INC                                    345,123                        1          345,123 
TCI SATELLITE ENTMT INC                      200,000                        1          200,000 
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TCI SATELLITE ENTMT INC                       88,231                        1           88,231 
TIME WARNER INC                               58,000                                    58,000 
TODAYS MAN INC                               245,788                        1          245,788 
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UNIGENE LABS INC                 COM                     904753100          190,893        197,000 
UNIGENE LABS INC                 COM                     904753100            1,838          1,897 
UNITED ASSET MGMT CORP           COM                     909420101       25,767,522      1,138,896 
UNITED STATES FILTER CORP NEW    COM NEW                 911843209        4,134,375        135,000 
USA NETWORKS INC                 COM                     902984103       58,910,740      1,645,000 
USA NETWORKS INC                 COM                     902984103       15,614,032        436,000 
USA NETWORKS INC                 COM                     902984103        1,360,856         38,000 
USA NETWORKS INC                 COM                     902984103        2,721,712         76,000 
USA NETWORKS INC                 COM                     902984103          533,114         16,094 
VIACOM INC                       CL A                    925524100        2,499,360         30,000 
VION PHARMACEUTICALS INC         WT A EX 081400          927624114          107,239         38,996 
VION PHARMACEUTICALS INC         WT B EX 081400          927624122           24,965         29,720 
VISX INC DEL                     COM                     92844S105        1,183,182         11,000 
VISX INC DEL                     COM                     92844S105          129,074          1,200 
WARNER CHILCOTT PLC              SPONSORED ADR           934435207          350,000         50,000 
XYLAN CORP                       COM                     984151100        5,521,800        150,000 
 
                                                                         1,064,084,379 
 
 
 
 
<PAGE> 
 
      <S>                                <C>                            <C>                        
 
 
                                         ITEM 6                        ITEM 7                      
                                  INVESTMENT DISCRETION                                     VOTING 
 
NAME OF ISSUER                    (A) SOLE  (B) SHARED (C) OTHER       MANAGERS      (A) SOLE     
- ------------------------------------------------------------------------------------------------
 
UNIGENE LABS INC                             197,000                        1          197,000 
UNIGENE LABS INC                               1,897                        1            1,897 
UNITED ASSET MGMT CORP                     1,138,896                        1        1,138,896 
UNITED STATES FILTER CORP NEW                135,000                                   135,000 
USA NETWORKS INC                           1,645,000                        1        1,645,000 
USA NETWORKS INC                             436,000                        2          436,000 
USA NETWORKS INC                              38,000                                    38,000 
USA NETWORKS INC                              76,000                                    76,000 
USA NETWORKS INC                    16,094                                              16,094 
VIACOM INC                                    30,000                                    30,000 
VION PHARMACEUTICALS INC                      38,996                        1           38,996 
VION PHARMACEUTICALS INC                      29,720                        1           29,720 
VISX INC DEL                                  11,000                        1           11,000 
VISX INC DEL                                   1,200                                     1,200 
WARNER CHILCOTT PLC                           50,000                        1           50,000 
XYLAN CORP                                   150,000                                   150,000 
 
 
</TABLE> 

http://www.sec.gov/Archives/edgar/data/919489/0000932799-99-000055.txt



 
 
</TEXT> 
</DOCUMENT> 
</SEC-DOCUMENT> 
-----END PRIVACY-ENHANCED MESSAGE----- 
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CSTV: College Sports Television reaches Distribution Agreement With Comcast 

Agreement Includes VOD Distribution  
 
July 29, 2004  

NEW YORK, July 29, 2004 - CSTV: College Sports Television (www.collegesports.com), the 
fastest-growing independent cable network, and Comcast, the nation's leading cable and 
broadband provider, have reached an agreement permitting Comcast to make College Sports TV 
available to its customers in markets nationwide. Comcast also will be able to make College 
Sports TV programming available via video-on-demand.  

With the Comcast agreement, College Sports TV has contracts with distributors that represent more than 52 million homes nationwide, including 
deals with the top three national distributors. The network currently has distribution agreements with Time Warner Cable, Adelphia and Direct TV.  

"Our innovative mix of original, event and studio programming has made CSTV the number one destination for college sports fans across all 
platforms," said Brian Bedol, President and CEO, CSTV. "We will work closely with Comcast systems to create customized opportunities, taking 
advantage of our unique relationships with hundreds of local colleges and universities nationwide, and our growing roster of sponsors and 
advertisers."  

According to a Beta Research Study, whose results were released earlier this year, College Sports TV ranked #1 overall in interest among all 
operators surveyed about adding emerging and mid-sized networks in 2004. College Sports TV is already available via cable in markets such as 
Los Angeles, Detroit, Houston, Cleveland, South Florida, Milwaukee, Minneapolis/St. Paul, San Diego, Kansas City and Indianapolis.  

CSTV is comprised of two primary business units: College Sports TV and CollegeSports.com. College Sports TV televises regular season and 
championship event coverage from every major collegiate athletic conference, in addition to nine NCAA Championships. The network also has a 
programming and marketing agreement with the U.S. Olympic Committee. CollegeSports.com, the most-trafficked college sports Web site, and its 
network of nearly 160 official athletic sites for top colleges, universities and athletic associations, are the number one online source for college 
sports news, information, scores and analysis.  

College Sports Television was co-founded by President/CEO Brian Bedol, Chairman Stephen Greenberg and Executive Vice President Chris 
Bevilacqua. Bedol and Greenberg co-founded Classic Sports Network, which they sold to ESPN. It is now ESPN Classic. Bevilacqua is a former 
senior executive with Nike Inc., where he headed the company's successful foray into the college market.  
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Founders Bios 
  

 
In addition to serving as CSTV’s Chairman, Steve Greenberg has served as Managing Director at Allen
& Company since January 2002. There, he focuses on the sports and media industries, as he has 
throughout his business career... 
more 
 

 

 
Prior to co–founding CSTV, Mr. Bedol was the creator, co–founder and chief executive officer of 
Classic Sports Network. The channel, which launched to critical and popular acclaim in May 1995, is 
considered one of the cable industry’s greatest against–the–odds success stories... 
more 
 

 

 
In 1999, Chris Bevilacqua approached his current partners and co–founders, Brian Bedol and Steve 
Greenberg, with an idea for a network featuring all college sports all the time and CSTV was born. 
Prior to co–founding CSTV, Chris served as the Director, Global Negotiations and League Affairs at 
Nike, Inc... 
more 
 

 

 
In addition to serving as CSTV’s Chairman, Steve Greenberg has served as Managing Director at Allen
& Company since January 2002. There, he focuses on the sports and media industries, as he has 
throughout his business career. Before joining Allen & Company, Mr. Greenberg was the co–founder 
and Chairman of Fusient Media Ventures, a New York-based sports and media company.  
 
Prior to starting Fusient, Mr. Greenberg and his business partner Brian Bedol co–founded Classic 
Sports Network in 1993. Backed initially by Allen & Company and other private investors, Classic 
Sports was one of the few successful independently owned new cable networks launched in the 
1990’s. The network featured ‘classic’ sporting events licensed from virtually all of the major sports 
organizations in America. Soon after its launch in 1994, the network began to attract the attention of 
sports fans, national advertisers and other media companies. In 1997, Messrs. Greenberg and Bedol 
sold Classic Sports Network to ESPN. Mr. Greenberg stayed on at ESPN until the end of 1998, during 
which time he helped to oversee the smooth transition of Classic Sports into the ESPN portfolio of 
networks.  
 
Drawing on his love for baseball and his extensive legal and business experience, Mr. Greenberg 
previously served as the Deputy Commissioner and Chief Operating Officer of Major League Baseball 
under Commissioner Fay Vincent from 1990 until 1993. At MLB, Mr. Greenberg oversaw the day–to–
day operations of the Commissioner’s office, including Broadcasting, Finance, Legal, Baseball 
Operations, Special Events and the League’s lucrative properties licensing operation.  
 
Prior to MLB, Mr. Greenberg practiced law from 1977 through the end of 1989 with the Los Angeles 
firm of Manatt, Phelps & Phillips where he specialized in Sports and General Business Law and served 
as the firm’s managing partner in 1987 and 1988.  
 
The son of baseball legend Hank Greenberg, Steve has always shared his father's love for the sport. 
He played first base and was captain of the baseball team during his undergraduate years at Yale 
University. After college, he was drafted by the Washington Senators and spent five years playing for 
minor league affiliates of the Senators (who later became the Texas Rangers). Subsequently, he 
enrolled at UCLA Law School where he earned his J.D. degree in 1977.  
 
Mr. Greenberg currently serves on the Board of Directors of The Topps Company (Nasdaq – TOPP) 
and Convera Corporation (Nasdaq – CNVR). In addition, he is the Chairman of the Board of Global 
Education Network, an on–line education company.  
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Prior to co–founding CSTV, Mr. Bedol was the creator, co–founder and chief executive officer of 
Classic Sports Network, now known as ESPN Classic. Classic Sports Network, a cable channel 
launched to critical and popular acclaim in May 1995, is considered one of the cable industry’s 
greatest against–the–odds success stories. It was sold to the ESPN division of the Walt Disney 
Company in October 1997.  
 
Prior to creating Classic Sports Network, Mr. Bedol served as senior vice president of Time Warner 
Enterprises where he was involved in the launch and supervision of several of Time Warner’s 
entrepreneurial business units, including Quincy Jones Entertainment, Court TV and Six Flags Theme 
Parks. Mr. Bedol’s responsibilities included the oversight of Six Flags’ creative and marketing 
operations, and he sat on the company’s board of directors. During his tenure, Six Flags set all–time 
attendance, revenue, and profit records.  
 
Mr. Bedol began his career in 1980 as a writer of television advertising on the national McDonald’s 
Corporation account for Needham, Harper, and Steers Advertising in Chicago (now DDB Needham). 
He left there to join Warner Amex Satellite Entertainment as a writer and producer as the company 
prepared to launch MTV: Music Television. At Warner Amex, Bedol also supervised on–air promotion 
for The Movie Channel and helped develop the business plan for Nick–at–Nite.  
 
A native of Cleveland, Ohio, Mr. Bedol holds a B.S. degree from Boston University’s College of 
Communications and a M.B.A. from Harvard University.  
 

 
In 1999, Chris Bevilacqua approached his current partners and co–founders, Brian Bedol and Steve 
Greenberg, with an idea for a network featuring all college sports all the time, and CSTV was born.  
 
Prior to co–founding CSTV, Chris served as the Director, Global Negotiations and League Affairs at 
Nike, Inc. While at Nike he negotiated sponsorship, television and licensing partnerships with 
professional league offices (NFL, NBA, NHL, MLB, MLS, WNBA, etc), professional teams (Dallas 
Cowboys, Oakland Raiders, Boston Celtics, Detroit Red Wings, etc.), NCAA Division 1 Universities 
(Florida, Penn St, Kentucky, St. John’s, etc), individual athletes (Deion Sanders, Ken Griffey Jr., 
Chamique Holdsclaw, etc), International governing bodies (USSF, IIHF, USATF, etc) and Nike owned 
TV events (Brazil Soccer – ABC/ESPN, Hoop Summit & Prefontaine Classic – CBS Sports, etc). The 
deals totaled over $1 billion in commitments and included the landmark deal to put the ubiquitous 
‘swoosh’ insignia on all Dallas Cowboy uniforms.  
 
Previous to his time at Nike, Mr. Bevilacqua served as Director, Corporate Sponsorships for The 
Baseball Network (‘TBN’), a revolutionary and groundbreaking joint venture between Major League 
Baseball (‘MLB’), NBC and ABC television networks. At TBN, Chris helped develop and successfully 
launch the networks sales and marketing department and secured sponsors and advertisers such as 
Anheuser Busch, General Motors, MCI, Nike, Reebok, Texaco and Gatorade, among others.  
 
Prior to MLB, Chris was a Manager of Sports Programming for NBC Sports where he worked on 
several high profile program acquisitions including the NFL, MLB, NBA, Olympics and college sports. 
Before joining NBC Sports Chris was an independent sports TV producer from where he was honored 
with an Emmy Award for his work as an Associate Producer of the 1988 Olympic Games in Seoul, 
South Korea.  
 
A native of Massapequa, NY, Chris holds a B.S. in marketing from The Pennsylvania State University. 
Chris was an NCAA All–American wrestler and team captain for the Nittany Lions and also captured a 
gold medal at the 1983 World Espoir Wrestling Championships. 
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